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Pursuant to an agreed deadline extension to April 16, 2009, attached is the response of 
Arch Chemicals, Inc. to the above-referenced Request for Infonnation. If you have any 
questions on our response, please feel free to contact me at (423) 780-2541. 

Very truly yours. 

Dan Bennewitz 
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Arch Chemicals. Inc. Response to Centredale Manor Restoration Project 
Superfund Site Information Request 

Arch Chemicals, Inc. (hereinafter "Arch") makes the following responses to the 
United States Environmental Protection Agency (hereinafter "EPA") Request for 
Information Pursuant to Section 104 of CERCLA in relation to the Centredale Manor 
Restoration Project Superfund Site ("Site") in North Providence, Rhode Island 
(hereinafter "Information Request.") 

General Objections 

Arch objects to each and every question to the extent it exceeds the authority of 
EPA under Section 104(e) of CERCLA, insofar as a particular question fails to 
limit the scope ofthe inquiry to: 

1. The identification, nature and quantity of materials which have been or are 
generated, treated, stored, or disposed of at the Site (as defined in the 
Information Request), as provided in CERCLA § 104(e)(2)(A), 42 U.S.C. 
§9604(e)(2)(A); 

2. The nature or extent of a release of a hazardous substance or pollutant or 
contaminant at or from the Site, as provided in CERCLA § 104(e)(2)(B), 
42 U.S.C. §9604(e)(2)(B); or 

3. Information relating to the ability of Arch to pay for or perform a cleanup, 
as provided in CERCLA § 104(e)(2)(C), 42 U.S.C. §9604(e)(2)(C). 

For each and every question, Arch objects to the definitions and instmctions 
included in the Information Request as exceeding the scope of EPA's authority 
for purposes of a CERCLA § 104(e) information request. 

Arch objects to each question to the extent the question asks for information or 
documents protected by the attorney-client privilege and/or work-product 
doctrine. 

Arch provides the responses set forth below subject to, and without waiving, the 
objections set forth herein. 

Objection to Definition of Respondent 

Arch understands that the reason why this Information Request was issued to 
Arch is because EPA has certain information that the Wayland Chemical 
Company facility in Lincoln, Rhode Island may have had some relationship with 
New England Container Corporation during the time period of 1952 to 1972. 
Arch objects to the definition of Respondent as it relates to its officers, managers. 
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employees, confractors, tmstees, successors, assigns and agents as unreasonable, 
unduly burdensome and therefore beyond EPA's authority under CERCLA 
§ 104(e). Arch has approximately 3,000 employees and an unknown number of 
contractors, assigns and agents. Arch has manufacturing and customer-support 
facilities in North and South America, Europe, Asia and Africa. Answering on 
behalf of all officers, managers, employees, contractors, trustees, successors, 
assigns and agents would require Arch to inquire of potentially thousands of 
individuals about activities conducted over thirty-seven years ago at a 
manufacturing plant that had ceased manufacturing operations before Arch was 
even incorporated. For the purpose of this response, Arch has searched all active 
employee files to determine if any ofthe active Arch employees who were 
working in Arch's former microelectronic materials business at the time of Arch's 
incorporation are still Arch employees. Arch located no employees that worked 
at the former Wayland Chemical Company facility in Lincoln, Rhode Island prior 
to 1973. Arch has no reasonable expectation that any of its current employees 
have information about operations at Wayland Chemical Company prior to 1973. 

1. General Information About Respondent 

a. Provide the full legal name and mailing address of Respondent. 

Response: Arch Chemicals, Inc. 
501 Merritt Seven 
P.O. Box 5204 
Norwalk, CT 06856. 

b. For each person answering these questions on behalf of Respondent, 
provide: 

i. fijll name; 
ii. title; 
iii. business address; and 
iv. business telephone number and fax number. 

Response: The information sought by the Infonnation Request is not within the 
personal knowledge of any single employee, officer or agent of Arch. Therefore, 
the information necessary to respond to the Information Request was compiled 
from a number of sources under the direction of counsel and is based on 
information derived from company files and cunent employees. Answers are 
based on the best information available to Arch, and its counsel, upon reasonable 
inspection of Arch's files and inquiry of Arch employees. 

SLC-3206971-3 

^'^ 



Response to Information Request to Arch Chemicals, Inc. 
Manor Restoration Project Superfimd Site 
Page 3 of 13 

If Respondent wishes to designate an individual for all future 
conespondence conceming this Site, including any legal notices, please so 
indicate here by providing that individual's name, address, telephone 
number, and fax number. 

Response: Dan Bennewitz 
Arch Chemicals, Inc. 
1200 Lower River Road 
Charleston, Tennessee 37310 
(423)780-2541. 

2. Respondent's Legal Status 

a. If Respondent has ever done business under any other name; 

i. list each such name; 
ii. list the dates during which such name was used by Respondent. 

Response: Arch objects to listing all names under which it has ever done 
business because Arch was incorporated in 1998, several decades after the 
time period at issue in this Information Request. Arch has never done 
business under the name Wayland Chemical Company. 

b. If Respondent is a corporation, provide: 

i. the date of incorporation; 
ii. state of incorporation; and 
iii. agent for service of process. 

Response: 

Arch Chemicals, Inc. was incorporated on August 25,1998 in the 
Commonwealth of Virginia. The agent for service of process is: 

CT Corporation System 
4701 Cox Rd., Suite 301 
Glen Allen, VA 23060. 

c. If Respondent is, or was at any time, a business entity other than a 
corporation, provide: 
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i. the type of organization (sole proprietorship, partnership, trust, 
etc.) 

ii. the date the business began; and 
iii. owner, managing partner, or other equivalent person in charge. 

Response: Arch Chemicals, Inc. has always been a corporation. 

d. If Respondent is, or was at any time, a subsidiary of, otherwise owned or 
controlled by, or otherwise affiliated with another corporation or entity, 
then describe the nature of each such corporate relationship, including but 
not limited to: 

i. a general statement ofthe nature ofthe relationship; 
ii. the dates such relationship existed; 
iii. the percentage of ownership of Respondent that is held by such 

other entity; and 
iv. for each such affiliated entity provide the names and complete 

addresses of its parent, subsidiary, and otherwise affiliated entities. 

Response: Arch Chemicals, Inc. was organized under the original name of 
JPL Corporation under the laws ofthe Commonwealth of Virginia on 
August 25, 1998 as a wholly owned subsidiary of Olin Corporation 
("Olin") for the purpose of effecting a tax-free disfribution of Olin's 
specialty chemical businesses to the shareholders of Olin. The distribution 
occuned on Febmary 8, 1999 upon which Arch Chemicals, Inc. became a 
separate, independent, publicly-held company (the "Disfribution"). Olin 
Corporation is located at 190 Carondelet Plaza, Suite 1530, Clayton, 
Missouri 63105. The names ofthe Arch subsidiaries at the time ofthe 
Distribution are included in Exhibit I. 

e. Identify all of Respondent's predecessors-in-interest and provide a 
description ofthe relationship between Respondent and each of those 
predecessors-in-interest. 

Response: Arch is uncertain ofthe meaning ofthe term "predecessor-in-
interest, but refers to its answer in 2.d. above. 

If Respondent has filed for bankruptcy, provide: 

i. the U.S. Bankruptcy Court in which the petition was filed; 
ii. the docket numbers of such petitions; 
iii. the date the bankmptcy petition was files; 
iv. whether the petition is under Chapter 7, Chapter 11, or other 

provision; and 
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V. a brief description ofthe cunent status ofthe petition. 

Response: Arch Chemicals, Inc. has not filed for bankmptcy. 

3. Respondent's Corporate Relationships 

a. Describe in detail any corporate or other business relationship between 
Respondent and the following entities: 

i. Wayland Chemical Company; 
ii. Philip A. Hunt Chemical Company; 
iii. Olin Hunt Specialty Products, Inc.; 
iv. OCG Microelectronic Materials, Inc.; 
V. OCG Microelecfronic Chemicals, Inc.; and 
vi. Olin Corporation 

Response: 

Arch has never had a relationship with Wayland Chemical Company. Arch 
understands that Wayland Chemical Company ceased to exist prior to the 
incorporation of Arch when it merged into Phillip A. Hunt Chemical Company in 
1964. Arch has never had a relationship with a company named Philip A. Hunt 
Chemical Company, Olin Hunt Specialty Products Inc., or OCG Microelecfronic 
Materials, Inc. but these were prior names of Olin Microelectronic Chemicals, 
Inc., which was disfributed to Arch by Olin as described in the response to 2.d. 
above. The former Olin Microelecfronic Chemicals, Inc. was a wholly owned 
subsidiary of Arch from Febmary 8, 1999 to November 30, 2004. On November 
30,2004 Arch transfened the shares of Arch Specialty Chemicals, Inc. (fk/a Olin 
Microelecfronic Chemicals, Inc.) to Fuji Photo Film Co., Ltd., or its subsidiary 
("Fuji"). 

If Respondent at any time purchased stock or any assets of one or more of 
the entities listed in Request 3(a), or merged with any one or more of the 
entities listed in Request 3(a), provide the following information for each 
such transaction: 

i. A complete copy ofthe purchase agreement with all exhibits, 
appendices and attachments and complete copies of any other 
documents that relate to the terms of each fransaction. 

Response: Attached as Exhibit I to this response to Information Request 
is a copy ofthe Disfribution Agreement between Olin Corporation and 
Arch Chemicals, Inc. which is the agreement by which the shares ofthe 
company then known as Olin Microelecfronic Chemicals, Inc., among 
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several other assets, were transfened to Arch. Attached as Exhibit 2 to 
this response is the Stock and Asset Purchase Agreement between Arch 
Chemicals, Inc. and Fuji Photo Film Co., Ltd. by which the shares of Arch 
Specialty Chemicals, Inc. (f/k/a Olin Microelecfronic Chemicals, Inc.), 
among other assets, were transfened to Fuji. 

ii. Describe in detail the nature and type of business in which 
Respondent was engaged during the two year period before each 
transaction. 

Response: Arch was not in business prior the transaction described in the 
Distribution Agreement attached as Exhibit I. Arch was in the specialty 
chemicals business in the two year period prior to the transfer of Arch 
Specialty Chemicals, Inc. (fk/a Olin Microelecfronic Chemicals, Inc.) and 
several other assets, to Fuji. 

iii. Describe in detail the nature and type of business in which 
Respondent was engaged during the two year period after each 
transaction. 

Response: Arch objects that the two year period after it obtained the 
shares of Olin Microelectronic Chemicals, Inc. were substantially after the 
dates of interest in this Information Request. Notwithstanding this 
objection. Arch was in the specialty chemicals business after the 
Disfribution. The specialty chemicals included photo resist chemicals. 
In the period after the transfer ofthe former Olin Microelectronic 
Chemicals, Inc. to Fuji, Arch operated in two business segments— 
treatment products and performance products, which did not include photo 
resist chemicals. 

iv. State whether Respondent continued all or any part ofthe business 
operations of each entity after each transaction. 

Response: Arch continued the business operations ofthe business 
segments disfributed to it by Olin at the time ofthe Disfribution, which 
included only a segment of Olin operations at that time. The former Olin 
Microelectronic Chemicals, Inc. was in the microelecfronic chemicals 
business at the time ofthe Distribution. Olin Microelectronic Chemicals, 
Inc., then renamed Arch Specialty Chemicals, Inc., continued in the 
microelectronic chemicals business after its shares were owned by Arch. 
Arch did not continue in the microelecfronic chemicals business after the 
fransfer of Arch Specialty Chemicals, Inc. to Fuji. Arch provides toll 
manufacturing at its Brandenburg, Kentucky for its former microelecfronic 
business now owned by Fuji. 
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v. Ifthe answer to the above question is yes, were any such 
operations canied out at the same physical location. 

Response: Arch objects to this question as it relates to operations at 
locations other than the Lincoln, Rhode Island, facility formerly operated , 
by Wayland Chemical Company as these locations have no nexus to the 
Site. Generally, Arch initially continued to operate the assets disfributed 
to it in the Distribution at the same physical location as before the 
Distribution. The Lincoln, Rhode Island former Wayland Chemical 
Company manufacturing facility was part ofthe assets distributed to Arch 
from Olin Corporation as part ofthe Distribution, but no manufacturing 
activity was conducted at the facility at the time ofthe Distribution. After 
the Distribution, the Lincoln, Rhode Island location was used for storage, 
until it was sold in early 2004. 

vi. State whether any products manufactured or services provided by 
any ofthe entities listed in Request 3(a) continued to be provided 
by Respondent after each transaction. 

Response: Arch Specialty Chemicals, Inc. (Ck/a Olin Microelectronic 
Chemicals, Inc.) generally continued to manufacture the products and 
provide the services it was manufacturing and providing at the time ofthe 
Distribution after the Distribution. Arch did not manufacture the products 
and provide the services of Arch Specialty Chemicals, Inc. (f/k/a Olin 
Microelectronic Chemicals, Inc.) after the company was transfened to 
Fuji, except for toll manufacturing at Arch's Brandenburg, Kentucky 
facility for Fuji. 

vii. Ifthe answer to the above questions is yes, describe the type of 
products manufactured or services provided by Respondent. 

Response: Subsequent to the Distribution, Arch Specialty Chemicals, Inc. 
manufactured microelectronic chemicals. 

viii. State whether Respondent orally or in writing publicized each 
fransaction to creditors, customers, vendors, or the general public. 

Response: The Distribution of Olin Corporation's specialty chemicals 
business to Arch was publicized to creditors, customers, vendors and the 
general public. The fransfer of Olin Microelectronic Materials, Inc. from 
Olin Corporation to Arch was included in the public filings with the 
Securities and Exchange Commission. The sale of Arch's microelecfronic 
materials business to Fuji, which included the transfer of Arch Specialty 
Chemicals, Inc., was publicized to creditors, customers, vendors and the 
general public. 
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ix. For each transaction, state whether Respondent continued to 
provide products or services to any ofthe same customers. 

Response: Immediately after the Distribution, Arch generally continued to 
provide products and/or services to the same customers to whom products 
and/or services were provided before the Distribution in the business lines 
fransfened to Arch. After the transfer of Arch Specialty Chemicals, Inc. 
(f/k/a Olin Microelectronic Chemicals, Inc.) to Fuji, Arch was no longer in 
the microelectronic chemicals business except as described in 3.b.vi, 
above. 

x. For each fransaction, state whether Respondent continued to use 
the same suppliers or vendors. 

Response: Immediately after the Disfribution, Arch generally continued to 
use the same suppliers and vendors used by Olin for the business lines 
transfened to Arch, including the suppliers and vendors used by Olin 
Microelectronic Chemicals, Inc. After the transfer of Arch Specialty 
Chemicals, Inc. (f/k/a Olin Microelecfronic Chemicals, Inc.) to Fuji, Arch 
was no longer in the microelectronic chemicals business except as 
described in 3.b.vi, above. 

xi. State whether Respondent continued to use the same name as any 
ofthe entities listed in Request 3(a) after each transaction. 

Response: Respondent generally did not do business under any ofthe 
names listed in item 3.a. At the time ofthe Distribution, Olin and Arch 
entered into em agreement to permit Arch and its subsidiaries to use the 
"Olin" name and its derivatives on a royalty-free basis in certain limited 
circumstances for a certain limited period of time. 

xii. For each transaction, identify the number of Respondent's officers, 
directors, shareholders and/or employees that were formerly 
officers, directors, shareholders and/or employees of any ofthe 
entities listed in Request 3(a). 

Response: At the time ofthe Distribution, all ofthe employees of Arch 
were formerly employees of Olin and all ofthe shareholders of Arch were 
also shareholders of Olin. At the time ofthe Distribution, the Chairman of 
the Board and Chief Executive Officer of Arch had formerly been 
Executive Vice President for Olin. Five ofthe other directors of Arch at 
the time ofthe Distribution had formerly been directors of Olin. One of 
the Arch directors formerly had been Chief Executive Officer of Olin. 
Three ofthe officers of Arch at the time ofthe Distribution were formerly 
officers of Olin. 

SLC-3206971-3 



Response to Information Request to Arch Chemicals, Inc. 
Manor Restoration Projecl Superfund Sile 
Page 9 of 13 

xiii. If Respondent no longer exists as a legal entity, state the date of 
dissolution or merger and briefly state to whom the entity's assets 
were disfributed and by whom the entity's liabilities were assumed. 

Response: Not applicable. 

xiv. Identify all documents that relate to the fransfer of such assets 
and/or liabilities. 

Response: Not applicable. 

Respondent's Relationship to Site: 

NOTE: All questions in this section refer to the period between 1952 and 
1972 unless otherwise indicated. 

ALSO NOTE: All questions in this section refer to facilities now or 
previously owned or operated by Respondent within Rhode Island, 
Massachusetts or Connecticut and to any other facility now or previously 
owned or operated by Respondent which had any business or other 
contractual relationship with New England Container Corporation, Atlantic 
Chemical Corporation, or Metro-Atlantic Corporation. 

a. Please describe Respondent's business association with New England 
Container. 

Response: Arch had no business relationship with New England 
Container or any ofthe other companies during the referenced time period 
as Arch did not exist during the referenced time period. None ofthe 
manufacturing plants Arch has operated in Rhode Island, Massachusetts 
and Connecticut were in operation during the period between 1952 and 
1972. Arch used the facility once operated by Wayland Chemical 
Company as a storage warehouse between 1999 and 2004. Arch searched 
its business records to determine whether it has any records related to a 
business association between Wayland Chemical Company and New 
England Container, or any other waste disposal confractor. Arch located 
no waste or container disposal or management records related to the 
former Wayland Chemical Company facility. Arch located no information 
of a business association between Wayland Chemical Company and New 
England Container, Atlantic Chemical Corporation or Mefro-Atlantic 
Corporation. 
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Did the association with New England Container involve the buying of 
drums or other size/type of container? Unless your answer is an absolute 
"No", please explain. Include but do not limit your response to: 

the dates of each pickup and delivery; 
i. the type(s) of containers; 
ii. the size(s) of containers; 
v. the condition of each container(s); 

V. the contents (including but not limited to empty banel residues) of 
each container including 
(a) the name of each material; 
(b) the chemical composition of each material; 
(c) the physical state of each material (e.g., solid, sludge, 

liquid); 
(d) the volume of each material; and 

vi. please include all available documentation. 

Response: Not applicable. 

c. Did your association with New England Container involve the shipping, 
transport, or selling of dmms or other size/type of container? Unless your 
answer is an absolute "No", please explain. Include but do not limit your 
response to: 

ix. the dates of each pickup and delivery; 
ii. the type(s) of containers; 
iii. the size(s) of containers; 
iv. the condition of each container(s); 
V. the contents (including but not limited to empty banel residues) of 

each container including 
(a) the name of each material; 
(b) the chemical composition of each material; 
(c) the physical state of each material (e.g., solid, sludge, 

liquid); 
(d) the volume of each material; and 

vi. please include all available documentation. 

Response: Not applicable. 

Did your association with New England Container involve the 
reconditioning of dmms or other size/type of container? Unless your 
answer is an absolute "No", please explain. 
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the dates of each pickup and delivery; 
i. the type(s) of container(s); 
ii. the size(s) ofthe container(s); 
V. the condition of each container(s); 

V. the contents (including but not limited to empty banel residues) of 
each container including 
(a) the name of each material; 
(b) the chemical composition of each material; 
(c) the physical state of each material (e.g., solid, sludge, 

liquid); 
(d) the volume of each material; and 

vi. please include all available documentation. 

Response: Not applicable. 

Did New England Container ever perform any other service for you or 
your company? Unless your answer is an absolute "No", please explain. 
Include but do not limit your response to: 

the type of service(s); 
i. the frequency ofthe service(s); 
ii. the date(s) of service(s); and 
V. please include any available documentation. 

Response: Arch was not incorporated until 1998, therefore. New England 
Container could not have performed any service for Arch between 1952 
and 1972. Arch located no records of any business relationship between 
Wayland Chemical Company and New England Container between 1952 
and 1972. 

Identify all former or cunent employees and all other persons who have 
any knowledge of or information about the subject matter of any ofthe 
foregoing questions or who had contact with New England Container 
Corporation, Atlantic Chemical Corporation, or Metro-Atlantic 
Corporation. 

Response: Arch conducted a search of its active employee records to 
determine if any of its cunent employees were formerly associated with 
Wayland Chemical Company or Phillip A. Hunt Company. Arch located 
no records that any of its cunent employees formerly worked for Wayland 
Chemical Company in Lincoln, Rhode Island or for Phillip A. Hunt 
Company at the Lincoln, Rhode Island facility. Arch did not locate any 
cunent employees for whom there is a reasonable potential to have 
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knowledge or information about a relationship between Wayland 
Chemical Company and New England Container Corporation, Atlantic 
Chemical Corporation or Mefro-Atlantic Corporation during the 
referenced time period. 

5. Information About Others 

a. If not already included in your response, if you have reason to believe that 
there may be persons, including persons cunently or formerly employed 
by Respondent, who are able to provide a more detailed or complete 
response to any of these questions or who may be able to provide 
additional responsive documents, identify each such persons and the 
additional information or documents that they may have. 

Response: None. 

Compliance with This Request 

a. Describe all sources received or consulted in responding to this request, 
including but not limited to: 

i. the names of all individuals consulted; 
ii. the cunent job title and job description of each individual 

consulted; 
iii. the job title and job description during the period being 

investigated of each individual consulted; 
iv. whether each individual consulted is a cunent or past employee of 

Respondent; 
V. the names of all divisions or offices of Respondent for which 

records were reviewed; 
vi. the nature of all documents reviewed; 
vii. the locations where those documents reviewed were kept prior to 

review; and 
viii. the location where those documents reviewed are cunentiy kept. 

Response: In preparing this response. Arch's employees and counsel 
consulted historic files from the former Lincoln, Rhode Island 
manufacturing plant which are located in its Charleston, Tennessee 
offices, historic information regarding former Arch subsidiaries, the 
Distribution Agreement, other publicly available documents discussing the 
Disfribution and the sale of Arch's microelectronics business to Fuji, and 
corporate information on Arch's former subsidiary. Arch's corporate 
records are located in Norwalk, Connecticut. Arch searched its cunent 
corporate employee records for employees that formerly worked in the 
Lincoln, Rhode Island facility. Arch also searched its records of retired 
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employees and located no employees that worked at Wayland Chemical 
Company and had knowledge of any business relationship between 
Wayland Chemical Company and New England Container Corporation. 

DECLARATION 

I declare under penalty of perjury that 

1. I am authorized to respond to the Information Request on behalf of Arch 

Chemicals, Inc. 

2. The subject matter ofthe Information Request relates to a business, 

company and facility that is no longer owned or operated by Arch Chemicals, 

Inc., and, 

3. I am informed and believe that the facts and matters set forth in Arch 

Chemicals, Inc.'s response to the Information Request have been assembled by 

authorized agents and employees of Arch Chemicals, Inc. based on information 

obtained from historic docviments and that the facts and matters set forth therein 

are complete, tme, and conect, to the best of my knowledge, uiformation and 

belief 

Executed on /Vjg>-; f ) ^ 2009 
Signature 

Dan Beimewitz 
Type Name 

Director, Environmental and Safety 
Title 



EXHIBIT 1 

Distribution Agreement Between Olin Corporation and Arch Chemicals, Inc. 

(Schedules Omitted) 

and 

Subsidiaries of Arch Chemicals, Inc. (as of December 31,1997) 
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* To be filed by amendment. 
** Filed herewith. 
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DISTRIBUTION AGREEMENT dated as of [ ], 1999, 
between OLIN CORPORATION, a Virginia corporation ("Olin"), and 
ARCH CHEMICALS, INC., a Virginia corporation ("Arch"). 

WHEREAS, the Board of Directors of Olin has deter mined to distribute 
to the holders of shares of Common Stock, par value $1 per share, of Olin (the 
"Olin Common Stock") all the outstanding shares of Common Stock, par value $1 
per share, of Arch (the "Arch Common Shares"); 

WHEREAS, it is the intention of the parties that the Distribution (as 
defined below) will be a tax-free transaction pursuant to Sections 355 and 
368(a)(1)(D) of the Code (as defined below), such that no gain or loss shall be 
recognized by the shareholders of Olin for federal income tax purposes as a 
result of the Distribution; and 

WHEREAS, it is desirable to allocate and assign responsibility for 
various matters affecting the activities of Arch and to set forth the principal 
corporate transactions required to effect such distribution and other agreements 
that will govern certain other matters following the Distribution. 

NOW, THEREFORE, in consideration of the mutual agreements, provisions 
and covenants contained in this Agreement, the parties hereto hereby agree as 
follows: 

ARTICLE I 

Definitions 

SECTION 1.01. Definitions. As used in this Agreement, the following 

terms shall have the following meanings (such meanings to be equally applicable 
to both the singular and plural forms of the terms defined): 

"Action" shall mean any claim, action, order, suit, arbitration, 
inquiry, proceeding or investigation by or before any court, any governmental or 
other regulatory or administrative official, agency, body or commission or any 
arbitration tribunal, including any claims or contract disputes concerning any 
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governmental contract. 

"Affiliate" shall mean, when used with respect to a specified person, 
another person that directly, or indi-
<PAGE> 

rectly through one or more intermediaries, controls or is controlled by or is 
under common control with the person specified. 

"Agent" shall mean ChaseMellon Shareholder Services, L.L.C. 

"Agreement" shall mean this Distribution Agreement. 

"Ancillary Agreements" shall mean all of the written agreements, 
instruments, assignments or other written arrangements (other than this 
Agreement) entered into in connection with the transactions contemplated hereby, 
including (i) the Tax Sharing Agreement; (ii) the Chlor-Alkali Supply Agreement; 
(iii) the Charleston Services Agreement; (iv) the Covenant Not to Compete 
Agreement; (v) the Intellectual Property Transfer and License Agreement; (vi) 
the Transition Services Agreement; (vii) the International Transition Services 
Agreements; (viii) the Trade Name License Agreement; (ix) the Employee Benefits 
Agreement; (x) the Information Technology Services Agreement; (xi) the Novation 
Agreements; (xii) the Lake Charles Operating Agreement; (xiii) the Charleston 
Operating Agreement; (xiv) the Hydrazine Operating Agreement; (xv) the Mcintosh 
Services Agreement; (xvi) the Sublease; and (xvii) the International Transfer 
Agreements. 

"Arch Assets" shall mean, collectively, all the Assets of Olin and its 
Subsidiaries primarily related to the Arch Business, including: (i) all Assets 
included on the Arch Balance Sheet or the accounting records supporting the Arch 
Balance Sheet, and all Assets acquired between September 30, 1998 and the 
Distribution Date which would have been included on the Arch Balance Sheet had 
they been owned on September 30, 1998; (ii) all Assets primarily related to the 
Arch Business, which are owned, leased, licensed or held by Olin or Arch or any 
of their respective Affiliates on the Distribution Date; (iii) the real property 
(including the buildings, fixtures and improvements located thereon) listed on 
Schedule 1.01(a); (iv) all of the outstanding shares of all classes of capital 
stock of the Subsidiaries of Arch to the extent owned by Olin or any of its 
Affiliates; (v) the partnership, joint venture and other equity interests listed 
on Schedule 1.01(b); (vi) subject to Section 2.01(c), the Assigned Contracts; 
(vii) those books and records to be delivered to Arch and rights of access to 
other books and records as provided in Article IV of this Agreement; (viii) the 
rights of Arch under the Company Policies as provided in Article VI of this 
Agreement; (ix) subject to Section 6.02(d), all rights, benefits and 
<PAGE> 

privileges under the Hunt Policies; (x) any pension Assets, pension funds or 
other Assets expressly contemplated to be transferred, licensed or otherwise 
made available to Arch pursuant to the Employee Benefits Agreement or any of the 
other Ancillary Agreements; (xi) the Intellectual Property that is to be 
transferred to Arch pursuant to the Intellectual Property Transfer and License 
Agreement, subject to the limitations set forth in such agreement; (xii) all of 
the Assets listed on Schedule 1.01(c); provided, however, that none of the 

Assets set forth on Schedule 1.01(d) shall constitute Arch Assets. 
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"Arch Balance Sheet" shall mean the combined balance sheet of Arch as 
of September 30, 1998, as set forth in the Information Statement. 

"Arch Business" shall mean the specialty chemical businesses of Olin, 
which includes (i) the microelectronic chemicals business, (ii) the water 
chemicals business (which includes, among other things. Water Treatment) and 
(iii) the performance chemicals business, in each case, as conducted by Olin and 
its Subsidiaries as of the Distribution Date and as described more fully in the 
Information Statement; provided, however, that none of the businesses set forth 

i 

on Schedule 1.01(e) shall constitute an Arch Business. 

"Arch Division Employee" shall mean any individual (x) who (i) becomes 
an active employee of Arch at or following the Distribution Date and (ii) at all 
times prior to the Distribution Date while employed by Olin was employed solely 
as a division employee in the Arch Business and never as an Olin Corporate 
Employee or (y) who (i) is not employed by Olin or Arch at or following the 
Distribution Date and (ii) at all times prior to the Distribution Date for the 
period of time that such individual was employed by Olin, was employed by Olin 
solely as a division employee in the Arch Business and never as an Olin 
Corporate Employee. 

"Arch Liabilities" shall mean the following Liabilities, in each case 
excluding the Excluded Liabilities: (i) all the Liabilities of Arch and its 
Subsidiaries under this Agreement and any of the Ancillary Agreements; (ii) all 
the Liabilities (other than Liabilities in respect of (w) Environmental Matters, 
(x) Litigation Matters, (y) Disability Matters and (z) Employment Matters) of 
the parties hereto or their respective Subsidiaries arising after the 
Distribution Date out of or in connection with or otherwise relating to the 
activities, business, operations, status, management or conduct before, on or 
after the Distribution Date of the Arch Business or the Arch Assets; (iii) all 
the Liabilities set forth on the Arch 
<PAGE> 

Balance Sheet (or reflected in the notes thereto), and Liabilities incurred by 
Olin or Arch or any of their Affiliates between September 30, 1998 and the 
Distribution Date as and to the extent they would have been included on the Arch 
Balance Sheet had they been incurred or arisen on or prior to September 30, 
1998; (iv) all Liabilities under the Credit Agreement; (v) all Liabilities 
relating to the Litigation Matters set forth on Schedule 1.01(f); (vi) the 
Liabilities set forth on Schedule 1.01(g); (vii) the Liabilities set forth on 
Schedule 1.01(h); (viii) the Liabilities specifically allocated to Arch pursuant 
to the Employee Benefits Agreement; (ix) the Liabilities in respect of Actions 
relating to Disability Matters asserted after the Distribution Date by any 
former Olin employees whose long-term disability obligations are assumed by Arch 
under the Eiî jloyee Benefits Agreement; euid (x) the Liabilities in respect of 
Actions relating to Employment Matters asserted after the Distribution Date 
involving claims made by an Arch Division Employee regarding an action or 
omission on the part of another Arch Division Employee. 

"Arch Off-Site Disposal Matter" shall mean the disposal, arrangement 
for disposal or transportation by Olin, its Subsidiaries or toll manufacturers 
for any of them, prior to the Distribution Date, of Hazardous Materials of the 
Arch Business at or to a landfill, dump, surface impoundment or other surface 
location (excluding any location on or at the facilities or properties of Olin 
or Arch) that, as between Olin and Arch, is being used exclusively by Arch, its 
Subsidiaries or toll manufacturers (acting in connection with the Arch Business) 
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for any of them at or after the Distribution Date and had been used exclusively 
in connection with the Arch Business at all times prior to the Distribution 
Date. 

"Arch Product Lines" shall have the meaning assigned to such term on 
Schedule 1.01 (j). 

"Arch Properties" shall mean the land, buildings and improvements 
either owned or leased by Arch or any of its Subsidiaries (including property 
being used by a person who is a toll manufacturer for Arch or any of its 
Sxibsidiaries), in each case immediately following the Distribution Date or which 
is transferred to Arch or any of its Subsidiaries in connection with the 
Distribution, other than the Arch Shared Sites and Arch Sites. 

"Arch Shared Sites" shall mean the property owned by Arch immediately 
following the Distribution Date located at (i) Lake Charles, Louisiana, (ii) 
Charleston, Tennessee 
<PAGE> 

and (iii) Mcintosh, Alabama, in each case, operated in connection with the Arch 
Business. 

"Arch Sites" shall mean (i) the Doe Run plant in Brandenburg, 
Kentucky, (ii) the B.V. Swords plant in Dublin, Ireland, (iii) the Ac[ua Chlor 
HTH plant in Chloorkop, South Africa and (iv) the Biocides plant (including the 
quarry) in Rochester, New York. 

"Articles" shall mean the Amended and Restated Articles of 
Incorporation of Arch, substantially in the form attached hereto as Exhibit A. 

"Asset" shall mean any and all assets and properties, tangible or 
intangible, real or personal, including the following: (i) cash, notes and 
accounts and notes receivable (whether current or non-current); (ii) 
certificates of deposit, banker's acceptances, stock, debentures, evidences of 
indebtedness, certificates of interest or participation in profit-sharing 
agreements, collateral-trust certificates, preorganization certificates or 
subscriptions, transferable shares, investment contracts, voting-trust 
certificates, fractional undivided interests in oil, gas or other mineral 
rights, puts, calls, straddles, options and other securities of any kind; (iii) 
intangible property rights, inventions, discoveries, know-how. United States and 
foreign patents and patent applications, trade secrets, confidential 
information, registered and unregistered trademarks, service marks, service 
names, trade styles and trade names and associated goodwill, statutory, common 
law and registered copyrights, applications for any of the foregoing; rights to 
use the foregoing and other rights in, to and under the foregoing; (iv) rights 
under leases, contracts, licenses, permits, distribution arrange ments, sales 
and purchase agreements, other agreements and business arrangements; (v) real 
estate and buildings and other improvements thereon; (vi) leasehold 
improvements, fixtures, trade fixtures, machinery, equipment (including 
transportation and office equipment), tools, dies and furniture; (vii) office 
supplies, production supplies, spare parts, other miscellaneous supplies and 
other tangible property of any kind; (viii) computer equipment and soft ware; 
(ix) raw materials, work-in-process, finished goods, consigned goods and other 
inventories; (x) prepayments or prepaid expenses; (xi) claims, causes of action, 
choses in action, rights under express or implied warranties, rights of recovery 
and rights of setoff of any kind; (xii) the rights to receive mail, payments on 
accounts receivable and other communications; (xiii) lists of customers, records 
pertaining to customers and accounts, personnel records, lists and records 
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pertaining to customers, suppliers and 
<PAGE> 

agents, and books, ledgers, files and business records of every kind; (xiv) 
advertising materials and other printed or written materials; (xv) goodwill as a 
going concern and other intangible properties; (xvi) employee contracts, 
including any rights theretuider to restrict an employee from competing in 
certain respects; and (xvii) licenses and authorizations issued by any 
governmental authority. 

"Assigned Contract" shall mean (x) any Contract that in Olin's sole 
judgment relates exclusively to the Arch Business ("Exclusive Assigned 
Contracts") and (y) with respect to any Contract that relates, but does not in 
Olin's sole judgment relate exclusively, to the Arch Business ("Partial Assigned 
Contracts"), the portion, if any, of such Partial Assigned Contract that, in 
Olin's sole judgment, relates to the Arch Business (the "Arch Portion"). 

"By-laws" shall mean the By-laws of Arch, substantially in the form 
attached hereto as Exhibit B. 

"Charleston Services Agreement" shall mean the Charleston Services 
Agreement dated as of [ ], 1999, between Olin and Arch. 

"Charleston Operating Agreement" shall mean the Operating Agreement -
Charleston Steam Generating Facilities dated as of [ ], 1999, between Olin 
and Arch. 

"Chlor-Alkali Supply Agreement" shall mean the Chlor-Alkali Supply 
Agreement dated as of [ ], 1999, between Olin and Arch. 

"Claims Administration" shall mean (i) the processing of claims made 
under Company Policies and Hunt Policies, including the reporting of claims and 
occurrences to the appropriate insurance carriers and the collection of the 
proceeds of such policies, (ii) in the case of the Arch Business, the reporting 
to Olin of any losses or claims which may cause the per-occurrence deductible or 
self-insured retention or limits of any Company Policy to be exceeded and (iii) 
in the case of the Olin Business, the reporting to Arch of any loss or claim 
asserted by Olin vuider the Hunt Policies. 

"Code" shall mean the Internal Revenue Code of 1986, as amended, and 
the Treasury regulations promulgated therevmder, including any successor 
legislation. 

"Commission" shall mean the Securities and Exchange Commission. 
<PAGE> 

"Company Policies" shall mean all Policies, current or past, under 
which Olin or any Subsidiary, Affiliate or predecessor of Olin is a named 
insured; provided, however, that Company Policies shall not include the Kunt 

Policies. 

"Contract" shall mean a contract, agreement, lease or commitment of 
Olin or any of i t s Subsidiaries, in each case, entered into prior to the 
Distribution Date. 
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"Covenant Not to Compete Agreement" shall mean the Covenant Not to 
Compete Agreement dated as of [ ], 1999, between Olin and Arch. 

"Credit Agreement" shall mean, collectively, (i) the 364-Day Credit 
Agreement dated as of [ ], 1999, among Arch, Olin, the Lenders party 
thereto, Bank of America, National Trust and Savings Association, as Syndication 
Agent, Wachovia Bank of Georgia, N.A., as Documentation Agent, The Chase 
Manhattan Bank, as Administrative Agent and Chase Securities Inc., as Arranger 
and (ii) the Pive-Year Credit Agreement dated as of [ 1 , 1999 among TVrch, 
Olin, the Lenders party thereto. Bank of America, National Trust and Savings 
Association, as Syndication Agent, Wachovia Bank of Georgia, N.A., as 
Documentation Agent, The Chase Manhattan Bank, as Administrative Agent and Chase 
Securities Inc., as Arranger. 

"Disability Matters" shall mean matters relating to the eligibility, 
qualification or payment of long-term disability benefits by Olin or its 
Subsidiaries. 

"Distribution" shall have the meaning specified in Section 3.03. 

"Distribution Date" shall mean February [ ], 1999, or such other date 
as may hereafter be determined by the Olin Board as the date on which the 
Distribution shall be deemed effective. 

"Distribution Record Date" shall mean January [ ], 1999, or such other 
date as may hereafter be determined by the Olin Board as the record date for the 
Distribution. 

"Employee Benefits Agreement" shall mean the Employee Benefits 
Allocation Agreement dated as of [ ], 1999, between Olin and Arch. 

"Employment Matters" shall mean any and all claims relating to 
employment discrimination matters including but not limited to claims of 
wrongful discharge or claims of 
<PAGE> 

discriminatory treatment based upon any one or combination of the factors of 
sex, race, religion, sexual orientation, handicap or national origin, arising 
under federal, state or local law, whether such claims arise due to common law 
(whether arising in tort or contract) or by constitution, statute or ordinance. 

"Environmental Laws" shall mean any and all applicable treaties, laws, 
regulations, enforceable requirements, binding determinations, orders, decrees, 
judgments, injunctions, permits, approvals, authorizations, licenses, variances, 
permissions, notices or binding agreements issued, promulgated or entered into 
at any time by any Governmental Entity, relating to the environment, 
preservation or reclamation of, or damage to, natural resources, or to the 
management, release, threatened release of, or exposure to. Hazardous Materials. 

"Environmental Matters" shall mean (i) in connection with any 
Environmental Law, any noncompliant condition existing at or prior to the 
Distribution Date of records, permits, filings, notifications, facilities or 
equipment, (ii) in connection with any Environmental Law, any condition of, or 
substances, facilities or equipment in or under the soil, surface water or 
groundwater existing at or prior to the Distribution Date which has required, is 
requiring or may in the future require investigation, mitigation, remediation, 
monitoring or cleanup or (iii) Third Party Exposure Claim. 
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"Exchange Act" means the Securities Exchange Act of 1934, as amended. 

"Excluded Liabilities" shall mean (i) any Liabilities related to 
Assets of Olin and its Subsidiaries that do not constitute Arch Assets (except 
as otherwise expressly set forth herein), (ii) all Liabilities arising out of, 
in connection with, or relating to (A) the Olin Sites or the Olin Retained 
Shared Site Environmental Liabilities, (B) the management or conduct before, on 
or after the Distribution Date of the Olin Business or (C) the historical and no 
longer active businesses of Olin and its Subsidiaries and (iii) the Liabilities 
set forth on Schedule l.Ol(i). 

"Form 10" shall mean the registration statement on Form 10 filed by 
Arch with the Commission to effect the registration of the Arch Common Shares 
under the Exchange Act, as such registration statement may be amended from time 
to time. 
<PAGE> 

"Hazardous Materials" shall mean all explosive or regulated 
radioactive materials, hazardous or toxic materials, substances, wastes or 
chemicals, petroleum (including crude oil or any fraction thereof), asbestos or 
asbestos containing materials, and all other materials or chemicals regulated 
pursuant to any Environmental Law. 

"Hunt" shall mean Philip A. Hunt Chemical Corporation. 

"Hunt Policies" shall mean all Policies issued to Hunt. 

"Hydrazine Operating Agreement" shall mean the Operating Agreement -
Hydrazine Blending Facility dated as of [ ], 1999, between Olin and Arch. 

"Indemnifiable Losses" shall have the meaning specified in Section 
7.01. 

"Information Statement" shall mean the Information Statement dated [ 
], 1999, sent to the holders of shares of Olin Common Stock in connection with 
the Distribution, including any amendment or supplement thereto. 

"Information Technology Services Agreement" shall mean the Information 
Technology Services Agreement dated as of [ ], 1999, between Olin and Arch. 

"Insured Claims" shall mean those Liabilities that, individually or in 
the aggregate, are covered within the terms and conditions of any Company Policy 
or Hunt Policy, whether or not subject to deductibles, uncollectability or 
retrospectively-rated premium adjustments, but only to the extent that such 
Liabilities are within applicable Company Policy or Hunt Policy limits, 
including aggregates. 

"Intellectual Property" shall mean (i) patents (including all 
reissues, divisions, continuations and extensions thereof), patent licenses and 
patent applications, (ii) trademarks, trademark rights, trademark licenses, 
trademark registrations, seirvicemarks, trademark registration applications 
(filed or unfiled) emd trade names and (iii) copyrights and copyright licenses. 

"Intellectual Property Transfer and License Agreement" shall mean the 
Intellectual Property Transfer and License Agreement dated as of [ ], 1999, 
between Olin and Arch. 
<PAGE> 
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"International Transfer Agreements" shall mean those certain 
International Transfer Agreements each dated as of [ ], 1999, between Olin 
and Arch, and relating to Brazil, Canada, South Korea and Singapore. 

"International Transition Services Agreements" shall mean the 
Transition Services Agreements-International dated as of [ ], 1999, between 
Olin or its Subsidiaries on the one hand, and Arch or its Subsidiaries on the 
other hand. 

"Lake Charles Operating Agreement" shall mean the Operating Agreement 
- - Lake Charles Caustic Terminal dated as of [ ], 1999, between Olin and 
Arch. 

"Liabilities" shall mean any and all debts, lia bilities and 
obligations, absolute or contingent, matured or unmatured, liquidated or 
unliquidated, accrued or unaccrued, known or unknown, whenever arising, 
including those debts, liabilities and obligations arising under any law, rule, 
regulation. Action, threatened Action, order or consent decree of any court, any 
governmental or other regulatory or administrative agency or commission or any 
award of any arbitration tribunal, and those arising under any contract, 
guarantee, commitment or undertaking. 

"Litigation Matters" shall mean actual, threatened or future 
litigation, investigations, claims or other legal matters that may have been or 
may be asserted against or otherwise adversely affect, Olin and/or Arch or the 
respective Subsidiaries of either of them. 

"Mcintosh Services Agreement" shall mean the Services Agreement for 
ASO Plant at Mcintosh dated as of [ ], 1999, between Olin and Arch. 

"Novation Agreements" shall mean the Novation Agreements dated as of [ 
], 1999, among Olin, Arch and the United States. 

"NYSE" shall mean The New York Stock Exchange, Inc. 

"Olin Board" shall mean the Board of Directors of Olin. 

"Olin Business" shall mean the businesses of any division. Subsidiary 
or investment of Olin (other than the Arch Business) managed or operated prior 
to the Distribution Date by any such business entity. 
<PAGE> 
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"Olin Corporate Employee" shall mean an individual who was at any 
time, a corporate employee or on the "corporate" payroll of Olin. 

"Olin Liabilities" shall mean collectively, (i) all the Liabilities of 
Olin and its Subsidiaries (excluding Arch and its Subsidiaries) under this 
Agreement and any of the Ancillary Agreements, (ii) Excluded Liabilities, eUid 
(iii) all the Liabilities (whenever arising whether prior to, at or following 
the Distribution Date) of the parties hereto or their respective Subsidiaries 
that do not constitute Arch Liabilities. 

"Olin Properties" shall mean all land, buildings and improvements 
owned or leased by Olin or any of its Subsidiaries (including property being 
used by a person who is a toll manufacturer for Olin or any of its Subsidiaries) 
at any time other than the Arch Properties, Arch Shared Sites or Arch Sites. 
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"Olin Retained Shared Site Environmental Liabilities" shall mean all 
Liabilities in respect of those Environmental Matters that (i) are known to Olin 
or any of its Subsidiaries at or prior to the Distribution Date and relate to 
any Arch Shared Site or (ii) in the case of the Arch Shared Site located in Lake 
Charles, Louisiana relate to the plant and other assets sold to Bio-Lab, Inc. 

"Olin Site" shall mean any site or location that is known to Olin or 
any of its Subsidiaries at or prior to the Distribution Date to be or have been 
the subject of any Environmental Matter other than the Arch Sites and Arch 
Properties. 

"person" shall mean any natural person, corpora tion, business trust, 
joint venture, association, company, partnership or government, or any agency or 
political sxibdivision thereof. 

"Policies" shall mean insurance policies and insurance contracts of 
any kind (other than life and benefits policies or contracts), including 
primary, excess and umbrella policies, commercial general liability policies, 
fiduciary liability, environmental impairment, director and officer, health, 
automobile, aircraft, property and casualty, workers' compensation and employee 
dishonesty insurance policies, bonds and self-insurance and captive insurance 
conpany arrangements, together with the rights, benefits and privileges 
thereunder. 
<PAGE> 
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"Rights Plan" shall mean the Rights Agreement dated as of [ 1 , 
1999, between Arch and ChaseMellon Shareholder Services, L.L.C, as rights 
agent, substantially in the form attached hereto as Exhibit C. 

"Securities Act" shall mean the Securities Act of 1933, as amended. 

"Sublease" shall mean the Sublease dated as of [ ], 1999, 
between Olin and Arch relating to the office space at 501 Merritt 7, Norwalk, 
Connecticut. 

"Subsidiary" shall mean any corporation, partner ship or other entity 
of which another entity (i) owns, directly or indirectly, ownership interests 
sufficient to elect a majority of the Board of Directors (or persons per 
forming similar functions) (irrespective of whether at the time any other class 
or classes of ownership interests of such corporation, partnership or other 
entity shall or might have such voting power upon the occurrence of any 
contingency) or (ii) is a general partner or an entity performing similar 
functions (e.g., a trustee). For all purposes hereof, the term "Subsidiary", 

when used to refer to Subsidiaries of Olin, shall be deemed to include Arch and 
its Subsidiaries, unless the context otherwise requires. 

"Tax" shall mean all Federal, state, local and foreign taxes and 
assessments, including all interest, penalties and additions imposed with 
respect to such amounts. 

"Tax Sharing Agreement" shall mean the Tax Sharing Agreement dated as 
of t ], 1999, between Olin and Arch. 

"Third Party Exposure Claim" shall mean a written claim by any third 
party alleging personal injury or property damage from, exposure to, or the 
release, discharge or migration of. Hazardous Materials. 
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"Trade Name License Agreement" shall mean the Trade Name and Trademark 
License Agreement dated as of [ ], 1999, between Olin and Arch. 

"Transition Services Agreement" shall mean the Services Agreement 
dated as of [ ], 1999, between Olin and Arch. 

"Water Treatment" shall have the meaning assigned to such term in the 
Covenant Not to Compete Agreement. 
<PAGE> 
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ARTICLE II 

Certain Transactions at or Prior to the Distribution; 

Certain Covenants 

SECTION 2.01. Certain Transactions, (a) Contribution and Transfer of 

Assets. At or prior to the Distribution Date: 

(i) Olin shall contribute to Arch the business entities that are to 
comprise the Arch Business (to the extent they are not owned by Arch or any 
of its Subsidiaries). 

(ii) Olin shall, on behalf of itself and its Subsidiaries, transfer 
to Arch effective as of the Distribution Date all of Olin's and its 
Subsidiaries' right, title and interest in and to the Arch Assets. 

(b) Assumption and Satisfaction of Liabilities. Except as otherwise 

specifically set forth in any Ancillary Agreement, from and after the 
Distribution Date, (i) Olin shall, and shall cause its Subsidiaries to, assume, 
pay, perform and discharge all Olin Liabilities, and (ii) Arch shall, and shall 
cause its Subsidiaries to, assume, pay, perform and discharge all Arch 
Liabilities. 

(c) Transfer of Agreements; Consent. (i) Olin hereby agrees that at 

or prior to the Distribution Date or as soon as reasonably practicable 
thereafter, subject to the limitations set forth in this Section 2.01(c) and the 
terms of the Ancillary Agreements, it will, and it will cause its Subsidiaries 
(other than Arch or any of its Subsidiaries) to, assign, transfer cuid convey to 
Arch (or to one of Arch's designated Subsidiaries) all of Olin's and each such 
Sub sidiary's respective right, title and interest in and to all Exclusive 
Assigned Contracts. 

(ii) Subject to the provisions of this Section 2.01(c) and the terms 
of the Ancillary Agreements, with respect to Partial Assigned Contracts, on or 
prior to the Distribution Date or as soon as reasonably practicable thereafter 
(A) Olin shall use reasonable efforts to cause each such Partial Assigned 
Contract to be divided into separate contracts for each of the Olin Business and 
the Arch Business or (B) if such a division is not possible, Olin shall cause 
the Arch Portion of such Partial Assigned Contract to be assigned to Arch, or 
otherwise to cause the same economic and business terms to govern with respect 
to such Arch Portion (by subcontract, sublicense or otherwise). 
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(iii) Notwithstanding anything in this Agreement to the contrary, 
this Agreement shall not constitute an agreement to assign any Assigned 
Contract, in whole or in part, or any rights thereunder if the agreement to 
assign or attempt to assign, without the consent of a third party, would 
constitute a breach thereof or in any way adversely affect the rights of the 
assignee (the "Assignee") thereof. Until such consent is obtained, or if an 
attempted assignment thereof would be ineffective or would adversely affect the 
rights of any party hereto so that the Assignee would not, in fact, receive all 
such rights, the parties will cooperate with each other in any alternative 
arrangement designed to provide for the Assignee the benefits of, and to permit 
'the Assignee to assume liabili ties under, any such Assigned Contract. The 
parties hereto shall use commercially reasonable efforts to obtain required 
consents to assignment of Assigned Contracts hereunder. 

(d) Stock Issuance to Olin. At or prior to the Distribution Date, 

Arch shall issue to Olin a number of newly issued, fully paid and non-assessable 
Arch Common Shares, in exchange for the contribution of the Arch Business and 
the Arch Assets, required to effect the Distribution. 

(e) Charter; By-Laws; Rights Plan. At or prior to the Distribution 

Date, all necessary action shall have been taken to provide for the adoption by 
Arch of the Articles, the By-laws and the Rights Plan. 

(f) Directors. At or prior to the Distribution Date, (i) Olin, as 

the sole shareholder of Arch, shall have taken all necessary action to elect, or 
cause to be elected, to the Board of Directors of Arch the individuals 
identified in the Information Statement as directors of Arch, such elections to 
be effective on or prior to [ ], 1999 and (ii) once elected, the Board 
of Directors of Arch shall select such other individuals to be designated as 
directors of Arch as the Board of Directors of Arch shall decide. 

(g) Registration and Listing. Prior to the Distribution Date: 

(i) Olin and Arch shall prepare, and Arch shall file with the 
Commission, the Form 10, which includes or incorporates by reference the 
Information Statement. Olin and Arch shall use reasonable efforts to cause 
the Form 10 to become effective under the Exchange Act as promptly as 
reasonably practicable. 
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(ii) Olin and Arch shall prepare, and Arch shall file and seek to make 
effective, an application to permit listing of the Arch Common Shares on 
the NYSE, subject to official notice of issuance. 

(iii) Olin and Arch shall prepare, and Olin shall mail to the holders 
of shares of Olin Common Stock on the Distribution Record Date, the 
Information Statement, which shall set forth appropriate disclosure 
concerning Arch, the Distribution and other matters. 

(iv) Olin and Arch shall use reasonable efforts to take all such 
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action as may be necessary or appropriate under the state securities or 
blue sky laws in connection with the transactions contemplated by this 
Agreement and the Ancillary Agreements. 

(v) olin and Arch shall cooperate in preparing, filing with the 
Commission and causing to become effective any registration statements or 
amendments thereof which are necessary or appropriate in order to effect 
the transactions contemplated hereby or to reflect the establishment of, or 
amendments to, any employee benefit and other plans contemplated by the 
Employee Benefits Agreement requiring registration under the Securities 
Act. 

(h) Certain Licenses and Permits. At or prior to the Distribution 

Date or as soon as reasonably practicable thereafter, all transferrable 
licenses, permits and authorizations issued by governmental or regulatory 
entities which relate to the Arch Business but which are held in the name of 
Olin or any of its Subsidiaries (other than Arch or any of its Subsidiaries), or 
any of their respective employees, officers, directors, stockholders, agents, or 
otherwise, on behalf of Arch (or its Subsidiaries) shall be duly and validly 
transferred by Olin to Arch (or its Subsidiaries). 

(i) Lease Amendments. At or prior to the Distribution Date, 

amendments shall be executed to each of the leases to which Olin is a party and 
which provide for the lease of real or personal property representing Arch 
Assets or relating to the Arch Business which amendments will provide for the 
substitution of Arch for Olin as lessee or lessor, as the case may be, and to 
the extent agreeable to the other party to the lease excuse Olin from any 
further Liabilities or responsibilities with respect thereto. 

(j) Other Transactions. At or prior to the Distribution Date, Olin 

and Arch shall have consummated 
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those other transactions in connection with the Distribution that are 
contemplated by the Information Statement and not specifically referred to in 
subparagraphs (a)-{i) above. 

SECTION 2.02. Financing. Each of the parties hereto shall take all 

actions necessary to arrange for the Credit Agreement and to cause Arch to 
assume Olin's rights and obligations under the Credit Agreement immediately 
prior to the Distribution Date, provided that Olin shall have no obligation to 
guarantee or otherwise provide credit support or enhancement for the obligations 
of Arch under the Credit Agreement. 

SECTION 2.03. Operations in Ordinary Course. Each of Olin and Arch 

agrees that, except as otherwise provided in any Ancillary Agreement or this 
Agreement, during the period from the date of this Agreement through the 
Distribution Date, it will, and will cause their respective Subsidiaries during 
such period to, conduct its business in a manner substantially consistent with 
current and past operating practices and in the ordinary course, including with 
respect to the payment and administration of accounts payable and the 
administration of accounts receivable, the purchase of capital Assets and 
eguipment and the management of inventories. 
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SECTION 2.04. Capital Structure. Each of Olin and Arch agrees to use 

commercially reasonable efforts to achieve both an allocation of consolidated 
indebtedness of Olin and a capital structure of Arch which substantially 
reflects the capital structure after the Distribution of Arch set forth in the 
Information Statement under the heading "Capitalization". 

SECTION 2.05. Resignations. Olin shall cause all its directors. 

officers and employees to resign, effective as of [ ], 1999, from all 
positions as officers of Arch or as officers or directors of any Subsidiary of 
Arch in which they serve. Olin shall also cause the directors of Olin referred 
to in the Information Statement to resign as directors of Olin, effective as of 
t ], 1999. Arch shall cause all its employees to resign, effective as 
of [ ], 1999, from all positions as officers of Olin or as officers or 
directors of any Subsidiary of Olin (other than Arch or its Subsidiaries) in 
which they serve. 

SECTION 2.06. Further Assurances. In case at any time after the 

Distribution Date any further action is reasonably necessary or desirable to 
carry out the purposes of this Agreement and the Ancillary Agreements, the 
officers of each party to this Agreement shall take all such 
<PAGE> 
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necessary action. Without limiting the foregoing, Olin and Arch shall use 
commercially reasonable efforts to obtain all consents and approvals, to enter 
into all amendatory agreements and to make all filings and applications that may 
be recpiired for the consummation of the transactions contemplated by this 
Agreement and the Ancillary Agreements, including all applicable governmental 
and regulatory filings and novations. 

SECTION 2.07. No Representations or Warranties. Each of the parties 

hereto understands and agrees that, except as otherwise expressly provided 
herein or in any Ancillary Agreement, no party hereto is, in this Agreement, in 
any Ancillary Agreement or in any other agreement or document contemplated by 
this Agreement or otherwise, making any representation or warranty whatsoever, 
including as to title, value or legal sufficiency. It is also agreed and 
understood that all Assets either transferred to or retained by the parties, as 
the case may be, shall be "as is, where is" and that (subject to Section 2.06) 
the party to which such Assets are to be transferred hereunder shall bear the 
economic and legal risk that any conveyances of such Assets shall prove to be 
insufficient or that such party's or any of its Subsidiaries' title to any such 
Assets shall be other than good and marketable and free from encumbrances. 
Similarly, each party hereto understands and agrees that no party hereto is, in 
this Agreement, in any Ancillary Agreement or in any other agreement or document 
contemplated by this Agreement or otherwise, representing or warranting in any 
way that the obtaining of any consents or approvals, the execution and delivery 
of any amendatory agreements and the making of any filings or applications 
contenplated by this Agreement will satisfy the provisions of any or all 
applicable agreements or the requirements of any or all applicable laws or 
judgments, it being agreed and understood that the party to which any Assets are 
transferred shall bear the economic and legal risk that any necessary consents 
or approvals are not obtained or that any requirements of laws or judgments are 
not complied with. 
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SECTION 2.08. Elimination of Guarantees. Except as otherwise 

specified in any Ancillary Agreement, Olin and Arch shall use their commercially 
reasonable efforts to have, on or prior to the Distribution Date, or as soon as 
practicable thereafter, Olin and each of its Subsidiaries (other than Arch or 
its Subsidiaries) removed as guarantor of or obligor for any Arch Liability or 
Liabilities, including in respect of those guarantees set forth on Schedule 
2.08. To the extent that Olin or any of its Subsidiaries (other than Arch or 
its Subsidiaries) cannot be removed as guarantor of or obligor for any such Arch 
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Liability or Liabilities, Arch agrees that, notwithstanding any contrary 
provision contained in any Novation Agreement referred to in Schedule 2.08, 
until such Arch Liability or Liabilities shall have been discharged in full. 
Arch will take no action; and will not permit any of its Subsidiaries to take 
any action, which will have the effect of increasing the contingent liability or 
exposure of Olin or any of its Subsidiaries (other than Arch or its 
Subsidiaries) with respect to such Arch Liability or Liabilities without Olin's 
prior written consent; provided, however, that with respect to any guarantee 
arising in connection with any Novation Agreement referred to in Schedule 2.08, 
Arch may modify (but not extend) the U.S. Government contracts relating to such 
Novation Agreements without Olin's prior written consent provided such 
modification is made in good faith and is commercially reasonable and does not 
unreasoucibly increase Olin's contingent liability or risk with respect thereto 
under such Novation Agreement taking into account the facts and circumstances at 
the time of the modification. 

SECTION 2.09 Intercompany Accounts. All intercompany receivables. 

payables and loans existing immediately prior to the Distribution between Olin 
and its Subsidiaries (other than Arch or its Subsidiaries), on the one hand, and 
Arch and ita Subsidiaries, on the other hand, shall be deemed canceled, settled 
and discharged immediately prior to the Distribution. 

SECTION 2.10. Transfers Not Effected Prior to Distribution Date; 

Transfers Deemed Effective as of Distribution Date. To the extent that any 

transfers contemplated by this Article II shall not have been consummated at or 
prior to the Distribution Date, the parties shall cooperate to effect such 
transfers as promptly following the Distribution Date as shall be practicable. 
Nothing herein shall be deemed to require the transfer of any Assets or the 
assumption of any Liabilities which by their terms or operation of law cannot be 
transferred; provided, however, that the parties hereto and their respective 

Subsidiaries shall cooperate to seek to obtain any necessary consents or 
approvals for the transfer of all Assets and Liabilities contemplated to be 
transferred pursuant to this Article II. In the event that any such transfer of 
Assets or Liabilities has not been consummated, from and after the Distribution 
Date the party retaining such Asset or Liability shall hold such Asset in trust 
for the use and benefit of the party entitled thereto (at the expense of the 
party entitled thereto) or retain such Liability for the account of the party by 
whom such Liability is to be assumed pursuant hereto, as the case may be, and 
take such other action as may be reasonably 
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requested by the party to whom such Asset is to be trans ferred, or by whom such 
Liability is to be assumed, as the case may be, in order to place such party, 
insofar as is reasonably possible, in the same position as would have existed 
had such Asset or Liability been transferred as contemplated hereby. As and when 
any such Asset or Liability becomes transferable, such transfer shall be 
effected forthwith. The parties agree that, as of the Distribution Date, each 
party hereto shall be deemed to have acquired complete and sole beneficial 
ownership over all of the Assets, together with all rights, powers and 
privileges incident thereto, and shall be deemed to have assumed in accordance 
with the terms of this Agreement all of the Liabilities, and all duties, 
obligations and responsibili ties incident thereto, which such party is entitled 
to acquire or required to assume pursuant to the terms of this Agreement. 

SECTION 2.11. Ancillary Agreements. At or prior to the Distribution 

Date, each of Olin and Arch shall enter into, and/or (where applicable) shall 
cause their respective Subsidiaries to enter into, the Ancillary Agreements and 
any other agreements in respect of the Distribution reasonably necessary or 
appropriate in connection with the transactions contemplated hereby and thereby. 

ARTICLE III 

The Distribution 

SECTION 3.01. Distribution Record Date and Distribution Date. 

Subject to the satisfaction of the conditions set forth in Section 7.01(a), the 
Olin Board shall, in its sole discretion, establish the Distribution Record Date 
and the Distribution Date and any appropriate procedures in connection with the 
Distribution. 

SECTION 3.02. The Agent. Prior to the Distribution Date, Olin shall 

enter into an agreement with the Agent providing for, among other things, the 
Distribution in accordance with this Article III. 

SECTION 3.03. The Distribution. On the Distribution Date, Olin shall 

deliver to the Agent, for the benefit of holders of record of shares of Olin 
Common Stock, one or more stock certificates representing all of the outstanding 
Arch Common Shares issued to Olin by Arch pursuant to Section 2.01(d), and shall 
instruct the Agent to distribute through direct registration (i.e., book-entry 

transfer), on or as soon as practicable following the 
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Distribution Date, such Arch Common Shares to holders of record of shares of 
Olin Common Stock on the Distribution Record Date on the basis of one Arch 
Common Share for every two shares of Olin Common Stock (the "Distribution"). The 
Distribution shall be effective on the Distribution Date. Olin and Arch shall 
provide the Agent with all information and documents necessary to effect the 
direct registration of Arch Common Shares. 

SECTION 3.04. Contract Provisions. Following the Distribution Date, 

Arch agrees to be bound by certain provisions of the Contracts set forth in 
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Schedule 3.04 to the extent such provisions are applicable to Arch. 

ARTICLE IV 

Access to Information 

SECTION 4.01. Provision of Corporate Records. (a) After the 

Distribution Date, upon the prior written request by Arch for specific and 
identified agreements, documents, books, records or files, including computer 
files, microfiche, tape recordings and photographs (collectively, "Records"), 
relating to or affecting Arch, Olin shall arrange, as soon as reasonably 
practicable following the receipt of such request, for the provision of 
appropriate copies of such Records (or the originals thereof if the party making 
the request has a reasonable need for such originals) in the possession of any 
member of Olin or any of its Subsidiaries, but only to the extent such items are 
not already in the possession of the requesting party. 

(b) After the Distribution Date, upon the prior written request by 
Olin for specific and identified Records relating to or affecting Olin, Arch 
shall arrange, as soon as reasonably practicable following the receipt of such 
request, for the provision of appropriate copies of such Records (or the 
originals thereof if the party making the request has a reasonable need for such 
originals) in the possession of any member of Arch or any of its Subsidiaries, 
but only to the extent such items are not already in the possession of the 
requesting party. 

SECTION 4.02. Access to Information. From and after the Distribution 

Date, Olin and Arch shall afford to the other and its authorized accountants, 
counsel and other designated representatives (including governmental 
representatives and auditors in connection with governmental claims or audits) 
reasonable access during normal business hours, subject to appropriate 
restrictions for classified, 
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privileged or confidential information, to the personnel, properties, books and 
records of such party and its Subsidiaries insofar as such access is reasonably 
required by the other party. 

SECTION 4.03. Reimbursement; Records Retention, (a) Except to the 

extent otherwise contemplated by any Ancillary Agreement, a party providing 
Records, access to information or witness services, as the case may be, to the 
other party under this Article IV shall be entitled to receive from the 
recipient, upon the presentation of invoices therefor, payments for such out-of-
pocket amounts, relating to supplies, disbursements and other out-of-pocket 
expenses as may be reasonably incurred in providing such Records, access to 
information or witness services, as the case may be. 

(b) The parties hereto shall comply with such document retention 
policies as shall be established and agreed to in writing by their respective 
authorized officers on or prior to the Distribution Date in respect of Records 
and related matters. 

SECTION 4.04. Witness Services. At all times from and after the 
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Distribution Date, each of Olin and Arch shall use commercially reasonable 
efforts to make available to each other, upon written request, its and its 
Subsidiaries' officers, directors, employees and agents as witnesses to the 
extent that (i) such persons may reasonably be required in connection with the 
prosecution or defense of any Action in which the requesting party may from time 
to time be involved and (ii) there is no conflict in the Action between the 
requesting party and itself. The employing party agrees that such witness shall 
be made available to the requesting party upon reasonable notice to the same 
extent that such employing party would have made such witness available if the 
Distribution had not occurred. 

SECTION 4.05. Confidentiality. Each of Olin and its Subsidiaries and 

Arch and its Subsidiaries shall not use or permit the use of (without the prior 
written consent of the other) and shall hold, and shall cause its consultants 
and advisors to hold, in strict confidence, all information concerning the other 
parties in its possession, its custody or under its control (except to the 
extent that (A) such information has been in the public domain or becomes part 
of the public domain through no fault of such party, (B) such information has 
been later lawfully acquired from other sources by such party without an 
obligation of confidence, (C) this Agreement or any other Ancillary Agreement or 
any other agreement entered into pursuant hereto permits the use 
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or disclosure of such information, (D) such information is requested by the 
Commission (i) to be provided supplementally to the Commission or (ii) to be 
provided in any document filed with the Commission, provided, that in the case 

of this clause (ii), the party providing such information to the Commission 
shall first consult with the other party prior to, but shall not be prohibited 
from making, such disclosure or (E) such information is independently developed 
by such party without reference to such information) to the extent such 
information (x) relates to the period up to the Distribution Date, (y) relates 
to any Ancillary Agreement or (z) is obtained in the course of performing 
services for the other party pursuant to any Ancillary Agreement, and each party 
shall not (without the prior written consent of the other) otherwise release or 
disclose such information to any other person, except such party's auditors and 
attorneys, unless compelled to disclose such information by judicial or 
administrative process or unless such disclosure is required by law and such 
party has used commercially reasonable efforts to consult with the other 
affected party or parties prior to such disclosure. To the extent that a party 
hereto is compelled by judicial or administrative process to disclose such 
information under circumstances in which any evidentiary privilege would be 
available, such party agrees to assert such privilege in good faith prior to 
making such disclosure. Each party hereto agrees to consult with the other party 
in connection with any such judicial or administrative process, including in 
determining whether any privilege is available, and further agrees to allow such 
party and its counsel to participate in any hearing or other proceeding 
(including any appeal of an initial order to disclose) in respect of such 
disclosure and assertion of privilege. Each of Olin and Arch intends that the 
transactions contemplated hereby and by the Ancillary Agreements and any 
transfer of information in connection therewith shall not operate as a waiver of 
any potentially applicable privilege. 

ARTICLE V 
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Dispute Resolution 

SECTION 5.01. Dispute Resolution. (a) In the event of a 

controversy, dispute or claim arising out of, in connection with, or in relation 
to the interpretation, performance, nonperformance, validity or breach of this 
Agreement or otherwise arising out of, or in any way related to this Agreement, 
including any claim based on contract, tort, statute or constitution 
(collectively, "Agreement Disputes"), the General Counsels (or their designees) 
of the 
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relevant parties shall negotiate, commencing within 30 days of the occurrence of 
such Agreement Dispute, in good faith for a reasonable period of time to settle 
such Agreement Dispute. 

(b) If after such reasonable period such General Counsels (or their 
designees) are unable to settle such Agreement Dispute (and in any event after 
60 days have elapsed from the time the relevant parties began such 
negotiations), such Agreement Dispute shall be determined, at the request of any 
relevant party, by arbitration conducted in New York City, before and in 
accordance with the then-existing Rules for Commercial Arbitration of the 
American Arbitration Association (the "Rules"), and any judgment or award 
rendered by the arbitrator shall be final, binding and nonappealable (except 
upon grounds specified in 9 U.S.C. (S)10 (a) as in effect on the date hereof), 
and judg ment may be entered by any state or Federal court having jurisdiction 
thereof in accordance with Section 8.21 hereof. Unless the arbitrator otherwise 
determines, the pre-trial discovery of the then-existing Federal Rules of Civil 
Procedure and the then-existing Rules 46 and 47 of the Civil Rules for the 
United States District Court for the Southern District of New York shall apply 
to any arbitration here xinder. Any controversy concerning whether an Agreement 
Dispute is an arbitrable Agreement Dispute, whether arbitra tion has been 
waived, whether an assignee of this Agreement is bound to arbitrate, or as to 
the interpretation of enforceability of this Article V shall be determined by 
the arbitrator. The arbitrator shall be a retired or former judge of any United 
States District Court or Court of Appeals or such other qualified person as the 
relevant parties may agree to designate, provided such individual has had 

substantial professional experience with regard to settling commercial disputes. 
The parties intend that the provisions to arbitrate set forth herein be valid, 
enforce able and irrevocable. The designation of a situs or a governing law 
for this Agreement or the arbitration shall not be deemed an election to 
preclude application of the Federal Arbitration Act, if it would be applicable. 
In his award the arbitrator shall allocate, in his discretion, among the parties 
to the arbitration all costs of the arbitration, including the fees and expenses 
of the arbitrator and reasonable attorneys' fees, costs and expert witness 
expenses of the parties. The undersigned agree to comply with any award made in 
any such arbitration pro ceedings that has become final in accordance with the 
Rules and agree to the entry of a judgment in any jurisdiction upon any award 
rendered in such proceedings becoming final under the Rules. The arbitrator 
shall be entitled, if appropriate, to award any remedy in such proceedings, 
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including monetary damage?, specific performance and a l l other forms of legal 
and equitable rel ief ; provided, how ever, the arb i t ra tor shall not be ent i t led 
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to award punitive damages. 

ARTICLE VI 

Insurance 

SECTION 6.01. Coverage. (a) As of the Distribution Date, coverage of 

Arch and its Subsidiaries shall cease under current Company Policies, except as 
provided in this Article VI. From and after the Distribution Date, Arch and its 
Subsidiaries will be responsible for obtaining and maintaining insurance 
coverages for their own account. To the extent that Arch bears or incurs Arch 
Liabilities arising from the activities of Olin or its Subsidiaries prior to the 
Distribution Date, and which Arch Liabilities are covered by Company Policies, 
it is the intention of the parties that, without increasing or expanding the 
risks assumed by the insurer. Arch will have the benefit of such Insurance 
coverage after the Distribution Date. No assignment pursuant to Section 6.02 is 
intended to increase the liability of any insurer under a Company Policy, and 
Olin shall be deemed to assign only such coverage as would have been available 
to Olin in respect of the Arch Business if the Distribution had not occurred. 

(b) To the extent that Olin bears or incurs Olin Liabilities arising 
from the activities of Hunt prior to the Distribution Date, and which Olin 
Liabilities are covered by Hunt Policies, it is the intention of the parties 
that, without increasing or expanding the risks assumed by the insurer, Olin 
will have the benefit of such insurance coverage after the Distribution Date. 
No assignment pursuant to Section 6.02 is intended to increase the liability of 
any insurer under a Hunt Policy, and Arch shall be deemed to assign only such 
coverage as would have been available in respect of the activities of Hunt if 
the Distribution had not occurred. 

SECTION 6.02. Claims Based Upon Pre-Distribution Date Injury; Waiver. 

(a) If (i) prior to the Distribution Date, any person has asserted a claim or 
instituted a suit, action or proceeding against Olin or Arch, or (ii) subsequent 
to the Distribution Date, any person shall assert a claim or institute a suit, 
action or proceeding against Arch or any of its Subsidiaries, in either case, 
with respect to any injury, loss, liability, damage or expense incurred or 
claimed to have been incurred prior to the Distribution Date in the course of or 
in connection with 
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the conduct of the Arch Business and which injury, loss, liability, damage or 
expense may constitute an insured or insurable occurrence under one or more 
Company Policies, Olin shall be deemed, without need of further documentation, 
to assign to Arch or any of its Subsidiaries an interest in the relevant Company 
Policies (unless such assignment would render Olin's coverage for such 
occurrence thereunder void), subject to any limitations or obligations of Arch 
contemplated by this Article VI, if necessary, and then only to the extent 
necessary, to convey to Arch or any of its Subsidiaries rights of indemnity and 
the right to be defended by or at the expense of the insurer, with respect to 
any such claim, suit, action, proceeding, injury, loss, liability, damage or 
expense; provided, however, that, with respect to Company Policies for which 

Arch has payment obligations pursuant to Section 6.05 or otherwise. Arch and its 
Subsidiaries shall only have the rights set forth under this Section 6.02(a) 
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with respect to such Company Policies if such payment obligations have been 
satisfied by Arch. 

(b) If (i) prior to the Distribution Date, any person has asserted a 
claim or instituted a suit, action or proceeding against Olin, or (ii) 
subsequent to the Distribution Date, any person shall assert a claim or 
institute a suit, action or proceeding against Olin, in either case, with 
respect to any injury, loss, liability, damage or expense incurred or claimed to 
have been incurred prior to the Distribution Date in the course of or in 
connection with the activities of Hunt and which injury, loss, liability, damage 
or expense may constitute an insured or insurable occurrence under one or more 
Hunt Policies, Arch shall be deemed, without need or further documentation, to 
assign to Olin an interest in the relevant Hunt Policies (unless such assignment 
would render Arch's coverage for such occurrence thereunder void), subject to 
any limitations or obligations of Olin contemplated by this Article VI, if 
necessary, and then only to the extent necessary, to convey to olin rights of 
indemnity and the right to be defended by or at the expense of the insurer, with 
respect to any such claim, suit, action, proceeding, injury, loss, liability, 
damage or expense; provided, however, that, with respect to Hunt Policies for 

which Olin has payment obligations pursuant to Section 6.05 or otherwise, Olin 
shall only have the rights set forth under this Section 6.02(b) with respect to 
such Hunt Policies if such payment obligations have been satisfied by Olin. 

(c) olin shall at all times retain the Company Policies, together 
with the rights, benefits and privileges thereunder, including the right to 
invade or exhaust any Company Policy by submission of claims, settlement or 
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otherwise; provided, that the retention of the Company Policies by Olin is not 

intended to limit, inhibit or preclude any right granted pursuant to Section 
6.02(a), and provided further that Section 6.02(a) is not intended to limit. 

inhibit or preclude any rights, benefits or privileges Olin may have under 
Company Policies. Arch hereby specifically agrees that Olin, in its sole 
discretion, may at any time and without the consent of Arch or any of its 
Subsidiaries, grant a release, given in good faith, to any insurance carrier 
absolving such carrier from further liability to Arch pursuant to any Company 
Policy, only in respect of Litigated Arch Liabilities (as defined below). Olin 
shall notify Arch of the terms and conditions of any such release prior to its 
execution. Any release by Olin of coverage obligations under any Company Policy 
in respect of Arch Liabilities other than or in addition to those in respect of 
Litigated Arch Liabilities shall require the written consent of Arch, which 
consent shall not be unreasonably withheld. 

(d) Arch shall at all times retain the Hunt Policies, together with 
the rights, benefits and privileges thereunder, including the right to invade or 
exhaust any Hunt Policy by submission of claims, settlement or otherwise; 

provided, that the retention of the Hunt Policies by Arch is not intended to 

limit, inhibit or preclude any right granted pursuant to Section 6.02(b), and 

provided further that Section 6.02(b) is not intended to limit, inhibit or 

preclude any rights, benefits or privileges that Arch may have under the Hunt 
Policies. Arch hereby agrees that Olin, in its sole discretion, may at any time 
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and without the consent of Arch grant a release, given in good faith, to any 
insurance carrier absolving such carrier from further liability to Arch pursuant 
to any Hunt Policy only in respect of Litigated Arch Liabilities. Olin shall 
notify Arch of the terms and conditions of any such release prior to its 
execution. Any release by Arch of coverage obligations under any Hunt Policy in 
respect of Olin Liabilities shall require the written consent of Olin, which 
consent shall not be unreasonably withheld. 

SECTION 6.03. Administration. Except as provided in the third 

sentence of this Section 6.03, from and after the Distribution Date, Olin shall 
be responsible for Claims Administration with respect to Olin Liabilities and 
Arch or a Subsidiary of Arch, as appropriate, shall be responsible for Claims 
Administration with respect to Arch Liabilities. Except as provided in the third 
sentence of this Section 6.03, Olin hereby appoints Arch as its agent and 
attomey in fact to perform Claims Administration under Company Policies with 
respect to claims against Olin which 
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are or may give rise to Arch Liabilities, and Arch hereby appoints Olin as its 
agent and attorney in fact to perform Claims Administration under Hunt Policies 
with respect to claims against Arch or Hunt which are or may give rise to Olin 
Liabilities. Notwithstanding the foregoing, Olin shall be responsible for Claims 
Tidministration with respect to Arch Liabilities with respect to which Olin is 
engaged in coverage litigation, as of the Distribution Date, related to 
environmental remediation, and with respect to Arch Liabilities related to 
environmental remediation which become known after the Distribution Date, and 
which Olin shall add to said coverage litigation, if then still pending 
("Litigated Arch Liabilities"). 

SECTION 6.04. Insurance Proceeds. Proceeds received with respect to 

claims made under Company Policies or Hunt Policies shall be paid to Olin with 
respect to Olin Liabilities and to Arch with respect to Arch Liabilities; 

provided, that proceeds received with respect to Litigated Arch Liabilities 

shall be allocated between Olin and Arch pro rata based on the remediation 
related amounts actually expended by the parties in connection therewith. 

SECTION 6.05. Retrospectively Rated Policies. From and after the 

Distribution Date, any additional premiums payable or rebates of premiums 
previously paid in respect of any retrospectively rated Company Policy shall be 
paid or collected by Olin. Olin shall be reimbursed by Arch, or shall 
distribute to Arch, amounts equal to the portion of any such additional premium 
or rebate, as applicable, which relates to the Arch Business. From and after 
the Distribution Date, any additional premiums payable or rebates of premiums 
previously paid in respect of any retrospectively rated Hunt Policy shall be 
paid or collected by Arch. Arch shall be reimbursed by Olin, or shall 
distribute to Olin, amounts equal to the portion of any such additional premium 
or rebate, as applicable, which do not relate to the Arch Business. 

SECTION 6.06. Agreement for Waiver of Conflict and Shared Defense. 

In the event that Insured Claims of more than one of the parties hereto exist 
relating to the same occurrence, the parties shall jointly defend and waive any 
conflict of interest necessary to the conduct of the joint defense. Nothing in 
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this Section 6.06 shall be construed to limit or otherwise alter in any way the 
obliga tions of the parties to this Agreement, including those created by this 
Agreement, by operation of law or otherwise. 

SECTION 6.07. Cooperation. The parties hereto agree to use their 

commercially reasonable efforts to 
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cooperate with respect to the various insurance matters contemplated by this 
Agreement. If the product aggregates in the Company Policies or the Hunt 
Policies become exhausted, the parties agree to share the losses which otherwise 
would have been reimbursed by such Policies, but for the exhaustion of such 
product aggregates, on terms and in proportions that are equitable under the 
circumstances. 

ARTICLE VII 

Indemnification 

SECTION 7.01. Indemnification (a) Arch shall indemnify, defend and 

hold harmless Olin, each Affiliate of Olin and each of their respective 
directors, officers, employees and agents, and each of the heirs, successors and 
assigns of any of the foregoing (the "Olin Indemnitees") from and against all 
claims, damages, losses, liabilities, fines, penalties, costs and expenses 
(including without limitation reasonable attorneys' fees and disbursements) 
(collectively, "Indemnifiable Losses") of the Olin Indemnitees arising out of, 
associated with, or resulting from the Arch Liabilities (including without 
limitation the failure or alleged failure by Arch to pay, perform or otherwise 
discharge such Arch Liabilities in accordance with their terms), whether such 
Indemnifiable Losses relate to or arise from events, occurrences, actions, 
omissions, facts or circumstances occurring or existing, or whether such 
Indemnifiable Losses are asserted, before, on or after the Distribution Date. 

(b) Olin shall indemnify, defend and hold harmless Arch, each 
Affiliate of Arch and each of their respective directors, officers, employees 
and agents, and each of the heirs, successors and assigns of any of the 
foregoing (the "Arch Indemnitees") from and against all Indemnifiable Losses of 
the Arch Indemnitees arising out of, associated with, or resulting from the Olin 
Liabilities (including without limitation the failure or alleged failure by Olin 
to pay, perform or otherwise discharge such Olin Liabilities in accordance with 
their terms), whether such Indemnifiable Losses relate to or arise from events, 
occurrences, actions, omissions, facts or circumstances occurring or existing, 
or whether such Indemnifiable Losses are asserted, before, on or after the 
Distribution Date. 

SECTION 7.02. Insurance Matters. The amount which any indemnifying 

party (an "Indemnifying Party") is or may be required to pay to any indemnified 
party (an 
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"Indemnified Party") under this Article VII shall be reduced (including without 
limitation retroactively) by any proceeds of insurance policies or other amounts 
actually recovered by or on behalf of such Indemnified Party in reduction of the 
related Indemnifiable Loss. If an Indemnified Party shall have received the 
payment (an "Indemnity Payment") required by this Agreement from an Indemnifying 
Party in respect of any Indemnifiable Loss and shall subsequently actually 
receive proceeds of insurance policies or other amounts in respect of such 
Indemnifiable Loss, then such Indemnified Party shall pay to such Indemnifying 
Party a sum equal to the amount actually received (up to but not in excess of 
the amount of any Indemnity Payment made hereunder). An insurer who would 
otherwise be obligated to pay any claim shall not be relieved of the 
responsibility with respect thereto, or, solely by virtue of the indemnification 
provisions of this Article VII, or have any subrogation rights with respect 
thereto, it being expressly understood and agreed that no insurer or any other 
third party shall be entitled to a benefit they would not otherwise be entitled 
to receive in the absence of the indemnification provisions hereof by virtue of 
the indemnification provisions hereof. 

SECTION 7.03. Procedures for Indemnification. (a) Pending Claims. 

(i) On the Distribution Date, Arch shall assume (or shall cause one of its 
wholly owned Subsidiaries to assume) (A) the prosecution of all claims of Arch 
and (B) the defense against all Third Party Claims, in each case, that are 
listed on Schedule 1.01(f). 

(ii) Arch shall be responsible for attorneys' fees, disbursements and 
other costs related to the claims set forth in Section 7.03(a)(i) only as and to 
the extent that such costs are accrued or incurred subsequent to the 
Distribution Date, and shall not be responsible for any of such costs to the 
extent accrued or incurred on or prior to the Distribution Date. 

(b) Third Party Claims. (i) If a claim or demand is made against an 

Indemnified Party by any person who is not a party to this Agreement (a "Third 
Party Claim") as to which such Indemnified Party is entitled to indemnification 
pursuant to this Agreement, such Indemnified Party shall notify the Indemnifying 
Party in writing, and in reasonable detail, of the Third Party Claim promptly 
(and in any event within 15 business days) after receipt by such Indemnified 
Party of written notice of the Third Party Claim; provided, however, that 

failure to give such notification shall not affect the indemnification provided 
hereunder except to the extent the Indemnifying Party shall have been actually 
prejudiced as a result of such failure (except that the 
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Indemnifying Party shall not be liable for any expenses incurred during the 
period in which the Indemnified Party failed to give such notice). Thereafter, 
the Indemnified Party shall deliver to the Indemnifying Party, promptly (and in 
any event within 15 business days) after the Indemnified Party's receipt 
thereof, copies of all notices and documents (including court papers) received 
by the Indemnified Party relating to the Third Party Claim. 

(ii) If a Third Party Claim is made against an Indemnified Party, the 
Indemnifying Party shall be entitled to participate in the defense thereof and, 
if it so chooses and acknowledges in writing its obligation to indemnify the 
Indemnified Party therefor, to assume the defense thereof with counsel selected 
by the Indemnifying Party; provided, however, that such counsel is not 
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reasonably objected to by the Indemnified Party. Should the Indemnifying Party 
so elect to assume the defense of a Third Party Claim, the Indemnifying Party 
shall not be liable to the Indemnified Party for legal or other expenses 
subsequently incurred by the Indemnified Party in connection with the defense 
thereof. If the Indemnifying Party assumes such defense, the Indemnified Party 
shall have the right to participate in the defense thereof and to employ 
counsel, at its own expense, separate from the counsel employed by the 
Indemnifying Party, it being understood that the Indemnifying Party shall 
control such defense. The Indemnifying Party shall be liable for the fees and 
expenses of counsel employed by the Indemnified Party for any period during 
which the Indemnifying Party has failed to assume the defense thereof (other 
than during the period prior to the time the Indemnified Party shall have given 
notice of the Third Party Claim as provided above). If the Indemnifying Party 
so elects to assume the defense of any Third Party Claim, the Indemnified Party 
shall cooperate with the Indemnifying Party in the defense or prosecution 
thereof. 

(iii) If the Indemnifying Party acknowledges in writing its 
obligation to indemnify the Indemnified Party for a Third Party Claim, then in 
no event will the Indemnified Party admit any liability with respect to, or 
settle, compromise or discharge, any Third Party Claim without the Indemnifying 
Party's prior written consent; provided, however, that the Indemnified Party 

shall have the right to settle, compromise or discharge such Third Party Claim 
without the consent of the Indemnifying Party if the Indemnified Party releases 
the Indemnifying Party from its indemnification obligation hereunder with 
respect to such Third Party Claim and such settlement, compromise or discharge 
would not otherwise adversely affect the indemnifying Party. If the 
Indemnifying Party acknowledges 
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in writing its obligation to indemnify the Indemnified Party for a Third Party 
Claim, the Indemnified Party will agree to any settlement, compromise or 
discharge of a Third Party Claim that the Indemnifying Party may recommend and 
that by its terms obligates the Indemnifying Party to pay the full amount of the 
liability in connection with such Third Party Claim and releases the Indemnified 
Party completely in connection with such Third Party Claim and that would not 
otherwise adversely affect the Indemnified Party; provided, however, that the 

Indemnified Party may refuse to agree to any such settlement, compromise or 
discharge if the Indemnified Party agrees that the Indemnifying Party's 
indemnification obligation with respect to such Third Party Claim shall not 
exceed the amount that would be required to be paid by or on behalf of the 
Indemnifying Party in connection with such settlement, compromise or discharge. 

(iv) Notwithstanding the foregoing, the Indemnifying Party shall not 
be entitled to assume the defense of any Third Party Claim (and shall be liable 
for the fees and expenses of counsel incurred by the Indemnified Party in 
defending such Third Party Claim) if the Third Party Claim seeks an order, 
injunction or other equitable relief or relief for other than money damages 
against the Indemnified Party which the Indemnified Party reasonably determines, 
after conferring with its counsel, cannot be separated from any related claim 
for money damages. If such equitable relief or other relief portion of the 
Third Party Claim can be so separated from that for money damages, the 
Indemnifying Party shall be entitled to assume the defense of the portion 
relating to money damages. 

SECTION 7.04 Indemnification Payments. Indemni fication required by 
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this Agreement, shall be made by periodic payments of the amount thereof during 
the course of the investigation or defense, as and when bills are received or 
Indemnifiable Loss is incurred. 

SECTION 7.05 Other Adjustments. (a) The amount of any 

indemnification obligation with respect to any Third Party Claim ("Indemnity 
Obligation") shall be (x) increased to take into account any net tax cost 
actually incurred by the Indemnified Party arising from any payments received 
from the Indemnifying Party (grossed up for such increase) and (y) reduced to 
take into account any net tax benefit actually realized by the Indemnified Party 
arising from the incurrence or payment of any such Indemnity Obligation. In 
computing the amount of such tax cost or tax benefit, the Indemnified Party 
shall be deemed to recognize all other items of income, gain, loss, deduction or 
credit before recognizing any item arising from the receipt of any payment 
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with respect to an Indemnity Obligation or the incurrence or payment of any 
Indemnity Obligation. 

(b) In addition to any adjustments reqpiired pursuant to Section 7.02 
hereof or clause (a) of this Section 7.05, and subject to such clause (a), if 
the amount of any Indemnity Obligation shall, at any time subsequent to the 
payment required by this Agreement, be reduced by recovery, settlement or 
otherwise, the amount of such reduction, less any expenses incurred in 
connection therewith, shall promptly be repaid by the Indemnified Party to the 
Indemnifying Party up to the aggregate amount of any payments received from such 
Indemnifying Party pursuant to this Agreement in respect of such Indemnity 
Obligation. 

SECTION 7.06. Consolidation, Merger, Transfer, or Lease. Neither 

Party shall consolidate with or merge into any other person, or convey, transfer 
or lease its properties and assets substantially as an entirety to any other 
person unless: 

(a) The person formed by such consolidation or into which said Party 
is merged or the person which acquires by conveyance or transfer, or which 
leases the properties and assets of said Party substantially as an entirely 
shall (i) be a corporation, (li) be organized and validly existing under the 
laws of the United States of America, any State thereof or the District of 
Columbia and (iii) expressly assume, by an instrument satisfactory to the other 
Party, each and every obligation of said Party to be performed or observed 
hereunder; and 

(b) Said Party shall have delivered to the other Party a Certificate 
executed by its Chief Executive Officer and Chief Financial Officer stating that 
such consolidation, merger, conveyance, transfer or lease complies with this 
Section 7.06 and that all conditions precedent herein relating to such 
transaction have been complied with. 

SECTION 7.07. Survival. All the indemnity obligations under this 

Article VII shall survive indefinitely. 

ARTICLE VIII 
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Miscellaneous 

SECTION 8.01. Conditions to Obligations. (a) The obligations of Olin 

to consummate the Distribution are subject to the satisfaction (or waiver by the 
Olin Board) of 
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each of the following conditions: 

(i) all material regulatory approvals necessary to consummate the 
Distribution shall have been received and be in full force and effect; 

(ii) the transactions contemplated by Article II shall have been 
consummated in all material respects, to the extent required to be 
consummated prior to the Distribution; 

(iii) the Form 10 shall have become effective under the Exchange Act, 
and no stop order or similar Commission proceeding shall be in effect with 
respect to the Form 10, and no proceeding for that purpose shall have been 
instituted by the Commission; 

(iv) Arch's Board of Directors, as described in the Information 
Statement, shall have been elected by Olin, as sole shareowner of Arch, and 
each of the Articles, the By-laws and the Rights Plan shall be in effect; 

(v) the Arch Common Shares shall have been accepted for listing on 
the NYSE, subject to official notice of issuance; 

(vi) the Olin Board shall have received an opinion of counsel 
satisfactory in form and substance to the Olin Board in its sole discretion 
to the effect that the Distribution will not be taxable to the holders of 
Olin Common Stock pursuant to Sections 355 and 368(a) (1) (D) of the Code; 

(vii) no order, preliminary or permanent injunction or decree issued 
by any court or agency of competent jurisdiction or other legal restraint 
or prohibition preventing consummation of the Distribution shall be in 
effect and no other event shall have occurred or failed to occur that 
prevents consummation of the Distribution; 

(viii) the Olin Board shall have formally approved the Distribution; 
and 

(ix) each of the Ancillary Agreements shall have been executed and 
delivered by the applicable parties. 

(b) The foregoing conditions are for the sole benefit of Olin and 
shall not give rise to any duty on the part of Olin or the Olin Board to waive 
or not waive such 
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condi t ions or in any way l i m i t O l i n ' s r i gh t t o te rminate t h i s Agreement as se t 
f o r t h in Section 8,13 or a l t e r the consequences of any such terminat ion from 
those spec i f ied in such Sec t ion . Any determinat ion made by the Olin Board p r i o r 
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to the Distribution Date concerning the satisfaction or waiver of any or all of 
the conditions set forth in this Section 8.01 shall be conclusive. 

SECTION 8.02. Exhibits and Schedules; Interpretation. The headings 

contained in this Agreement or in any Exhibit or Schedule hereto and in the 
table of contents to this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this Agreement. All 
Exhibits and Schedules annexed hereto or referred to herein are hereby 
incorporated in and made a part of this Agreement as is set forth in full 
herein. 7\ny capitalized terms used in any Exhibit or Schedule but not otherwise 
defined therein, shall have the meanings as defined in this Agreement. 
References to an "Exhibit" or to a "Schedule" are, unless otherwise specified, 
to one of the Exhibits or Schedules attached to this Agreement, and references 
to a "Section" or an "Article" are, unless otherwise specified, to one of the 
Sections or Articles of this Agreement. For all purposes hereof, the terms 
"including", "includes" or "include" shall be deemed followed by the words 
"without limitation". In the event of any inconsistency between this Agreement 
and any Schedule hereto, the Schedule shall prevail. Notwith standing any 
other provisions in this Agreement to the contrary, in the event and to the 
extent that there shall be a conflict between the provisions of this Agreement 
and the provisions of any Ancillary Agreement, such Ancillary Agreement shall 
control. 

SECTION 8.03. Entire Agreement. This Agreement, including the 

Exhibits and Schedules, and the Ancillary Agreements shall constitute the entire 
agreement between the parties with respect to the subject matter hereof and 
shall supersede all previous negotiations, commitments and writings with respect 
to such subject matter. 

SECTION 8.04. Ancillary Agreements. This Agree ment is not intended 

to address, and should not be inter preted to address, the matters specifically 
and expressly covered by the Ancillary Agreements. 

SECTION 8.05. Counterparts. This Agreement may be executed in one or 

more counterparts, all of which shall be considered one and the same agreement, 
and shall become effective when one or more such counterparts have been 
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signed by each of the parties and delivered to the other parties. 

SECTION 8.06. Survival of Agreements. Except as otherwise expressly 

provided in this Agreement, all covenants and agreements of the parties 
contained in this Agreement shall survive the Distribution Date. 

SECTION 8.07. Expenses. Except as otherwise set forth in this 

Agreement or any Ancillary Agreement, all costs and expenses incurred on or 
prior to the Distribution Date (whether or not paid on or prior to the 
Distribution Date) in connection with the preparation, execution, deliv ery and 
implementation of this Agreement and any Ancillary Agreement, the Information 
Statement and the Distribution and the consummation of the transactions 
contemplated thereby shall be charged to and paid by Olin. Except as otherwise 
set forth in this Agreement or any Ancillary Agreement, each party shall bear 

http://www.sec.gov/Archives/edgar/data/1072343/0000950130-99-000277.txt 4/15/2009 

http://www.sec.gov/Archives/edgar/data/1072343/0000950130-99-000277.txt


Page 37 of 456 

its own costs and expenses incurred after the Distribution Date. 

SECTION 8.08. Notices. All notices and other communications 

hereunder shall be in writing and hand deliv ered or mailed by registered or 
certified mail (return receipt requested) or sent by any means of electronic mes 
sage transmission with delivery confirmed (by voice or otherwise) to the parties 
at the following addresses (or at such other addresses for a party as shall be 
specified by like notice) and will be deemed given on the date on which such 
notice is received: 

To Olin Corporation: 

501 Merritt 7 
P.O. Box 4500 
Norwalk, CT 06851 

Attn: Corporate Secretary 

To Arch Chemicals, Inc.: 

501 Merritt 7 
Norwalk, CT 06851 

Attn: Corporate Secretary 

SECTION 8.09. Waivers. The failure of either party to require strict 

performance by the other party of any provision in this Agreement will not waive 
or diminish that party's right to demand strict performance thereafter of that 
or any other provision hereof. 
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SECTION 8.10. Amendments. Subject to the terms of Section 8.13 

hereof, this Agreement may not be modified or amended except by an agreement in 
writing signed by the parties. 

SECTION 8.11. Assignment. Other than in connection with a 

transaction contemplated by Section 7.06, this Agreement shall not be 
assignable, in whole or in part, directly or indirectly, by any party hereto 
without the prior written consent of the other, and any attempt to assign any 
rights or obligations arising under this Agreement without such consent shall be 
void. 

SECTION 8.12. Successors and Assigns. The provi sions of this 

Agreement shall be binding upon, inure to the benefit of and be enforceable by 
the parties and their respective successors and permitted assigns. 

SECTION 8.13. Termination. This Agreement may be terminated and the 

Distribution may be amended, modified or abandoned at any time prior to the 
Distribution Date by and in the sole discretion of Olin without the approval of 
Arch or the shareholders of Olin. In the event of such termination, no party 
shall have any liability of any kind to any other party or any other person. 
After the Distribution Date, this Agreement may not be terminated except by an 
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agreement in writing signed by the parties. 

SECTION 8.14. Subsidiaries. Each of the parties hereto shall cause 

to be performed, and hereby guarantees the performance of, all actions, 
agreements and obligations set forth herein to be performed by any Sxibsidiary of 
such party or by any entity that is contemplated to be a Siabsidiary of such 
party after the Distribution. 

SECTION 8.15. Third Party Beneficiaries. This Agreement is solely 

for the benefit of the parties hereto and should not be deemed to confer upon 
third parties any remedy, claim, liability, reimbursement, claim of action or 
other right in excess of those existing without reference to this Agreement. 

SECTION 8.16. Attorney Fees. Except as contem plated by the third to 

the last sentence of Article V hereof, a party in breach of this Agreement 
shall, on demand, indemnify and hold harmless the other parties hereto for and 
against all out-of-pocket expenses, including legal fees, incurred by such other 
party by reason of the enforcement and protection of its rights under this 
Agreement. The payment of such expenses is in addition to 
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any other relief to which such other party may be entitled hereunder or 
otherwise. 

SECTION 8.17. Title and Headings. Titles and headings to sections 

herein are inserted for the convenience of reference only and are not intended 
to be a part of or to affect the meaning or interpretation of this Agreement. 

SECTION 8.18. Exhibits and Schedules. The Exhibits and Schedules 

shall be construed with and as an integral part of this Agreement to the same 
extent as if the same had been set forth verbatim herein. 

SECTION 8.19. Specific Performance. Each of the parties hereto 

acknowledges that there is no adequate remedy at law for failure by such parties 
to comply with the provi sions of this Agreement and that such failure would 
cause immediate harm that would not be adequately compensable in damages, and 
therefore agree that their agreements contained herein may be specifically 
enforced without the requirement of posting a bond or other security, in 
addition to all other remedies available to the parties hereto under this 
Agreement. 

SECTION 8.20. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND 

CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF VIRGINIA APPLICABLE 
TO CONTRACTS EXECUTED THEREIN AND TO BE PERFORMED THEREIN. 

SECTION 8.21. Consent to Jurisdiction. Without limiting the 

provisions of Article V hereof, each of the parties irrevocably submits to the 
exclusive personal jurisdiction and venue of (a) the Circuit Court of Henrico 
County, Commonwealth of Virginia, and (b) the United States District Court for 
the Eastern District of Virginia (Richmond Division), for the purposes of any 
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suit, action or other proceeding arising out of this Agreement or any 
transaction contemplated hereby. Each of the parties agrees to commence any 
action, suit or proceeding relating hereto either in the United States District 
Court for the Eastern District of Virginia (Richmond Division) or if such suit, 
action or other proceeding may not be brought in such court for jurisdictional 
reasons, in the Circuit Court of the Henrico County, Commonwealth of Virginia. 
Each of the parties further agrees that seirvice of any process, summons, notice 
or document by U.S. registered mail to such party's respective address set forth 
above shall be effective service of process for any action, suit or proceeding 
in Virginia with respect to any matters to which it has submitted to 
jurisdiction in this Section 8.21. Each of the parties irrevocably and 
unconditionally waives any objection 
<PAGE> 
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to the laying of venue of any action, suit or proceeding arising out of this 
Agreement or the transactions contemplated hereby in (i) the Circuit Court of 
Henrico County, Commonwealth of Virginia, or (ii) the United States District 
Court for the Eastern District of Virginia (Richmond Division), and hereby 
further irrevocably and unconditionally waives and agrees not to plead or claim 
in any such court that any such action, suit or proceeding brought in any such 
court has been brought in an inconvenient forum, and the right to object, with 
respect to such action, suit or proceeding, that such court does not have 
jurisdiction over such Party. 

SECTION 8.22. Severability. In the event any one or more of the 

provisions contained in this Agreement should be held invalid, illegal or 
unenforceable in any respect, the validity, legality and enforceability of the 
remaining provisions contained herein and therein shall not in any way be 
affected or impaired thereby. The parties shall endeavor in good-faith 
negotiations to replace the invalid, illegal or unenforceable provisions with 
valid provisions, the economic effect of which comes as close as possible to 
that of the invalid, illegal or unenforceable provisions. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly 
executed as of the day and year first above written. 

OLIN CORPORATION, 

by 
Name: 
Title: 

ARCH CHEMICALS, I N C . , 

by 
Name: 
T i t l e : 

<PAGE> 

39 

http://www.sec.gOv/Archives/edgar/data/l 072343/0000950130-99-000277.txt 4/15/2009 

http://www.sec.gOv/Archives/edgar/data/l


Page 40 of 456 

The following is an identification of the contents of all omitted 
schedules and exhibits to the Distribution Agreement. Arch Chemicals, Inc. will 
furnish supplementally a copy of any omitted schedule or exhibit to the 
Securities and Exchange Commission upon request. 

SCHEDULES 

Schedule 1.01(a) 
Schedule 1.01(b) 
Schedule 1.01(c) 
Schedule 1.01(d) -
Schedule 1.01(e) 
Schedule 1.01(f) -
Schedule 1.01(g) 
Schedule 1.01(h) -
Schedule 1.01(i) 
Schedule 1.01 (j) 
Schedule 2.08 
Schedule 3.04 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-3.1 
<SEQUENCE>3 
<DESCRIPTION>AMENDMENT AND 
<TEXT> 

<PAGE> 

Real Estate 
Equity Interests 
Certain Additional Transferred Assets 
Retained Assets 
Retained Businesses 
Litigation 
Certain Contractual Liabilities 
Certain Additional Liabilities 
Certain Excluded Liabilities 
Arch Product Lines 
Guarantees 
Contract Provisions 

RESTATED ARTICLES OF INCORPORATION 

EXHIBIT 3.1 

AMENDED AND RESTATED 

ARTICLES OF INCORPORATION 

of 

ARCH CHEMICALS, INC. 

s s!i =3 B s = sa s s = = SE :3 s = = =E n 

<PAGE> 

AMENDED AND RESTATED 

ARTICLES OF INCORPORATION 

OP 

ARCH CHEMICALS, INC. 

ARTICLE I 

The name of the Corporation shall be Arch Chemicals, Inc. 

ARTICLE II 
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SUBSIDIARIES OF ARCH CHEMICALS, INC.[Fl] 
(as of December 31, 1997) 

Page 1 of 1 

Exhibit 21 

<TABLE> 
<CAPTION> 

Subsidiary 

<S> 
Advanced Products, Inc. 
Doe Run Gas Marketing Company 
Doe Run Gas Transmission Company 
Etoxyl, CA. 
Fujifilm Olin Co., Ltd. 
Hunt Foreign Investment Corp. 
Hunt Portfolio Corp. 
Hydrochim, S.A. 
Hyrdomen Espana, S.L. 
Nordesclor S.A. 
N.V. Olin Hunt Specialty Products 
N.V. Olin Hunt Trading 
Olin (Proprietary) Limited 
Olin (U.K.) Limited 
Olin Brasil Ltda. 
Olin Canada Inc. 
Olin Chemicals B.V. 
Olin Electronic Chemicals, Inc. 
Olin Far East, Limited 
Olin GmbH 
Olin Hunt Specialty Products, Inc. 
Olin Hunt Specialty Products Limited 
Olin Industrial (Hong Kong) Limited 
Olin Japan, Inc. 
Olin Kimya, A.s. 
Olin Microelectronic Chemicals, Inc. 
Olin Microelectronic Materials (Israel) 
Olin Microelectronic Materials AG 
Olin Microelectronic Materials GmbH 
olin Microelectronic Materials Limited 
Olin Microelectronic Materials N.V. 
Olin Microelectronic Materials S.A. 
Olin Pte. Ltd. 
Olin Quimica S.A. 
Olin Quimica S.A. de CV. 
Olin S.A. 
Olin S.R.L. 
Superior Pool Products, Inc. 
</TABLE> 

Jurisdiction 
Where Organized 

<C> 
Massachusetts 
Kentucky 
Kentucky 
Venezuela 
Japan 
Delaware 
Delaware 
France 
Spain 
Brazil 
Belgium 
Belgium 
South Africa 
United Kingdom 
Brazil 
Canada 
The Netherlands 
Pennsylvania 
Delaware 
Germany 
Delaware 
United Kingdom 
Hong Kong 
Japan 
Turkey 
Delaware 

Ltd. Israel 
Switzerland 
Germany 
United Kingdom 
Belgium 
France 
Singapore 
Delaware 
Mexico 
France 
Italy 
Delaware 

Percentage of 
Direct/Indirect 
Ownership by 
Arch Chemicals, 
Inc. of Voting 
Securities 

<C> 
100% 
100% 
100% 
100% 
49% 

100% 
100% 
100% 
100% 
50% 

100% 
100% 
100% 
1 0 0 % •• 

100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 

100% 
98.85% 

100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 
100% 

[Fl] There are omitted from the following list the names of certain 
subsidiaries which, if considered in the aggregate as a single subsidiary, 
would not constitute a significant subsidiary. 
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EXHIBIT 2 

Stock and Asset Purchase Agreement Between 
Arch Chemicals, Inc. and Fuji Photo Film Co., Ltd. 

SLC-3206971-3 



EXECUTION COPY 

STOCK AND ASSET PURCHASE AGREEMENT 

BETWEEN 

ARCH CHEMICALS, INC. 

AND 

FUJI PHOTO FILM CO., LTD. 

Dated as of October 24, 2004 
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STOCK AND ASSET PURCHASE AGREEMENT dated 
as of October 24, 2004, between ARCH CHEMICALS, INC., a 
Virginia corporation t'Trincipal Seller'"), and FUJI PHOTO FILM 
CO., LTD, a Japanese corporation ("Purchaser"). 

WHEREAS, Principal Seller is engaged in the business of developing, 
manufacturing, marketing and selling microelectronic materials products to the 
microelectronics, semiconductor and other electronic components industries, such as: 
(i) photoresists and other photopolymers, (ii) polyimides, (iii) formulated products 
including ancillaries, (iv) thin film systems and (v) chemical mechanical planarization 
products, but excluding the CMS Business (as defined in Section 9.04(b)) (the "MM 
Business"^; 

WHEREAS, Principal Seller and Purchaser desire that Purchaser purchase 
from Principal Seller and Principal Seller sell to Purchaser the MM Business excluding 
(i) Principal Seller's ownership interest in, and other interests and obligations primarily 
associated with, (a) the Excluded Facility (as defined in Section 9.04(b)) and (b) the 
Planar Interest (as defined in Section 9.04(b)) and (ii) the Planar Business (as defined in 
Section 9.04(b)) (the "Acquired Business"): 

WHEREAS, the subsidiaries of Principal Seller set forth in Schedule A 
(collectively, the "Acquired Subsidiaries"') are principally involved in the Acquired 
Business; 

WHEREAS, Principal Seller and the subsidiaries of Principal Seller, other 
than the Acquired Subsidiaries, set forth in Schedule B (collectively, the "Assets Sellers") 
own, lease or license properties or assets used, held for use or intended to be used 
primarily in the operation or conduct ofthe Acquired Business; 

WHEREAS, the parties desire that Purchaser acquire the Acquired 
Business and, as a matter of convenience, such acquisition (the "Acquisition"") shall be 
effected by (i) Purchaser, directly or indirectly through the Purchaser Designees (as 
defined in Section 9.01), purchasing from the Securities Sellers (as defined in 
Section 2.04), and the Securities Sellers selling to Purchaser or the Purchaser Designees, 
all ofthe issued and outstanding capital stock and other equity interests (collectively, the 
"Securities") of each Acquired Subsidiary after the consummation ofthe transactions 
contemplated by Section 5.19; (ii) Purchaser, directly or indirectiy through the Purchaser 
Designees, purchasing from the Assets Sellers (together with the Securities Sellers, the 
"Sellers"), and the Assets Sellers selling to Purchaser or the Purchaser Designees, the 
Acquired Assets (as defined in Section 1.02(a)). 

NOW, THEREFORE, in consideration ofthe foregoing and the respective 
representations, warranties, covenants and agreements set forth herein, and subject to the 
conditions set forth herein, the parties hereto agree as follows: 
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ARTICLE I 

Purchase and Sale ofthe Securities and the Acquired Assets: Closing 

SECTION 1.01. Purchase and Sale ofthe Securities and the Acquired 
Assets, (a) On the terms and subject to the conditions of this Agreement, at the Closing 
(as defined in Section 1.05), (i) Principal Seller shall sell, transfer and deliver, and cause 
each ofthe other Securities Sellers to sell, transfer and deliver, to Purchaser and/or the 
Purchaser Designees, and Purchaser and/or the Purchaser Designees shall purchase from 
the Securities Sellers, the Securities and (ii) Principal Seller shall sell, assign, transfer, 
convey and deliver, and cause each ofthe other Assets Sellers to sell, assign, transfer, 
convey and deliver, to Purchaser and/or the Purchaser Designees, and Purchaser and/or 
the Purchaser Designees shall purchase from the Assets Sellers all the rights, titles and 
interests as ofthe Closing ofthe Assets Sellers in, to and under the Acquired Assets (as 
defined in Section 1.02(a)), for (a) an aggregate purchase price of $160,500,000 (the 
"Purchase Price"), payable as set forth below in Section 1.06 and subject to adjustment as 
provided in Section 1.07, and (b) the assumption ofthe Assumed Liabilities (as defined in 
Section 1.03(a)). Notwithstanding any provision of this Agreement to the contrary, the 
Sellers shall retain, and Purchaser shall not acquire, directly from the Assets Sellers or 
indirectly through the acquisition ofthe Securities, any interest in the Excluded Assets (as 
defined in Section 1.02(b)) or assets owned by the Acquired Subsidiaries that would be 
Excluded Assets if owned by the Assets Sellers and shall not assume, directly from the 
Assets Sellers or indirectly through the acquisition ofthe Securities, the Excluded 
Liabilities or liabilities ofthe Acquired Subsidiaries that would be Excluded Liabilities if 
they were liabilities ofthe Assets Sellers. Prior to the Closing, Principal Seller shall cause 
the Acquired Subsidiaries to transfer all assets that would be Excluded Assets ifthe 
Acquired Subsidiaries were Assets Sellers in accordance with Section 5.19, and Principal 
Seller shall cause the Acquired Subsidiaries to transfer all liabilities ofthe Acquired 
Subsidiaries that would be Excluded Liabilities ifthe Acquired Subsidiaries were Assets 
Sellers in accordance with Section 5.19. 

(b) Subject to the terms and conditions hereof, Principal Seller shall, or 
shall cause the respective Sellers to, and Purchaser shall, or shall cause the respective 
Purchaser Designees to, enter into such agreements or instruments (the "Foreign 
Acquisition Agreements") providing for the sale, transfer, assignment or other direct or 
indirect conveyance of Securities or Acquired Assets located outside the United States 
that, pursuant to requirements of applicable local Law (as defined in Section 2.03), must 
be documented separately from this Agreement, which Foreign Acquisition Agreements 
shall be negotiated in good faith between Principal Seller and Purchaser. 
Notwithstanding any provision of this Agreement to the contrary, the parties agree that 
each Foreign Acquisition Agreement shall only contain the provisions required by 
applicable Law. To the extent that the provisions of any Foreign Acquisition Agreement 
are inconsistent with the provisions of this Agreement, (i) the provisions of this 
Agreement shall prevail and the inconsistent provisions ofthe Foreign Acquisition 
Agreement shall be given effect only to the extent required to comply with applicable 
Law and (ii) Principal Seller and Purchaser shall nonetheless comply with, and shall 
respectively cause the Acquired Subsidiaries, Assets Sellers and Purchaser Designees to 
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comply with, the applicable provisions of this Agreement as though they were bound by 
such provisions of this Agreement instead ofthe applicable provisions ofthe relevant 
Foreign Acquisition Agreement. 

SECTION 1.02. Acquired Assets and Excluded Assets, (a) The term 
"Acquired Assets" means all the business, properties, assets, goodwill and rights ofthe 
Assets Sellers of whatever kind and nature, real or personal, tangible or intangible, that 
are owned, leased or licensed by the Assets Sellers on the Closing Date (as defined in 
Section 1.05) and used, held for use or intended to be used primarily in the operation or 
conduct ofthe Acquired Business, other than the Excluded Assets, including: 

(i) all real property, leaseholds and other interests in real property listed in 
Section 3.06 ofthe Seller Disclosure Schedule (as defined in Article II), in each 
case together with the applicable Assets Seller's right, title and interest in all 
buildings, improvements and fixtures thereon and all other appurtenances thereto 
(the "Acquired Premises"): 

(ii) all raw materials, work-in-process, finished goods, supplies, parts, 
spare parts and other inventories (collectively, "Inventory") of each Assets Seller 
that on the Closing Date are located on the Acquired Premises, and all Inventory 
of each Assets Seller (including in transit, on consignment or in the possession of 
any third party) on the Closing Date that are used, held for use or intended to be 
used primarily in the operation or conduct ofthe Acquired Business; 

(iii) all other tangible personal property and'interests therein, including all 
machinery, equipment, furniture, furnishings and vehicles, that are used, held for 
use or intended to be used primarily in the operation or conduct ofthe Acquired 
Business, including the computer hardware listed in Schedule 1.02(a)(iii); 

(iv) all accounts receivable arising primarily out ofthe operation or 
conduct ofthe Acquired Business (the "Acquired Receivables"): 

(v) all patents (including all reissues, divisions and continuations thereof), 
patent applications, and patent rights; trademarks, trademark registrations and 
applications therefor; servicemarks, servicemark registrations and applications 
therefor; trade names, trade name registrations and applications therefor; business 
names and brand names, except for the business or trade names of Principal 
Seller; copyrights, copyright registrations and applications therefor; designs, 
design registrations and applications therefor (in each such case including any 
extension, modification, or renewal of each such registration or application), and 
all rights to any ofthe foregoing in any jurisdiction ("Intellectual Propertv"). that 
are used, held for use or intended to be used primarily in the operation or conduct 
ofthe Acquired Business; 

(vi) all nonpublic information, know-how, trade secrets, confidential 
information and proprietary technology rights in any jurisdiction, including all 
inventions, discoveries, ideas, designs and improvements wherever made, whether 
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patentable or not; and all proprietary writings, artwork and other works of 
authorship, including formulae, processes, procedures, research records, records 
of inventions, test information databases, market surveys, business strategy, and 
marketing know-how, whether patentable, copyrightable or not, and any rights 
therein, in any jurisdiction (collectively "Technologv") that are used, held for use 
or intended to be used primarily in the operation or conduct ofthe Acquired 
Business, including Owned Software (as defined in Section 9.04(b)); 

(vii) all Permits (as defined in Section 3.13(a)) that are used, held for use 
or intended to be used primarily in the operation or conduct ofthe Acquired 
Business; 

(viii) all written contracts, leases, subleases, licenses, indentures, 
agreements, commitments and other legally binding arrangeinents (including 
purchase orders and sales orders) ("Contracts") to which an Assets Seller is a 
party or by which an Assets Seller is bound that are used, held for use or intended 
to be used primarily in, or that arise primarily out of, the operation or conduct of 
the Acquired Business (the "Assigned Contracts"): 

(ix) all partnership interests and other equity interests in any corporation, 
company, limited liability company, partnership, joint venture, trust or other 
business association ("Investments'') that are used, held for use or intended to be 
used primarily in, or that arise primarily out of, the operation or conduct ofthe 
Acquired Business, including those listed in Section 3.12 of the Seller Disclosure 
Schedule and the Joint Venture Interest (as defined in Section 9.04(b)), but 
excluding the Planar Interest; 

(x) all rights in and to products sold or leased (including products 
returned after the Closing and rights of rescission, replevin and reclamation) in 
the operation or conduct ofthe Acquired Business; 

(xi) all credits, prepaid expenses, deferred charges, advance payments, 
security deposits and prepaid items that are used, held for use or intended to be 
used primarily in, or that arise primarily out of, the operation or conduct ofthe 
Acquired Business; 

(xii) all assets held under the Business Benefit Plans (as defined in 
Section 3.17(a)) that are to be transferred to Purchaser under and in accordance 
with Section 5.07; 

(xiii) all rights, claims and credits to the extent relating to any other 
Acquired Asset or any Assumed Liability (as defined in Section 1.03(a)), 
including any such items arising under guarantees, warranties, indemnities and 
similar rights in favor of any Assets Seller in respect of any such Acquired Asset 
or any Assumed Liability; 

(xiv) all books, manuals, records, files, documents, ledgers, invoices, data 
bases, data, information and correspondence (including (A) customer and supplier 
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lists, (B) production, quality control, inventory, billing, credit and collection 
records, (C) correspondence and miscellaneous records with respect to customers 
and supply sources, (D) general, financial, accounting and personnel records, (E) 
sales and promotional literature and (F) general correspondence and 
miscellaneous files relating to the filing, prosecution, issuance, maintenance, 
validity, enforcement and/or defense of any Intellectual Property rights) (in all 
cases, in any form or medium) that are used, held for use or intended to be used 
primarily in, or that arise primarily out of, the conduct or operation ofthe 
Acquired Business ("Records"): and 

(xv) all goodwill generated by or associated with the Acquired Business. 

(b) The term "Excluded Assets" means the following business, properties, 
assets, goodwill and rights, real or personal, tangible or intangible, that are 
owned, leased or licensed to the Assets Sellers on the Closing Date: 

(i) all the business, properties, assets, goodwill and rights of whatever 
kind and nature, real or personal, tangible or intangible that are used, held for use 
or intended to be used primarily in the operation or conduct ofthe CMS Business; 

(ii) all assets identified in Schedule 1.02(b)(iii); 

(iii) all cash and cash equivalents; 

(iv) all rights, claims and credits to the extent relating to any other 
Excluded Asset or any Excluded Liability (as defined in Section 1.03(b)), 
including any such items arising under insurance policies and all guarantees, 
warranties, indemnities and similar rights in respect of any other Excluded Asset 
or any Excluded Liability; 

(v) all assets held with respect to the Business Benefit Plans, except to the 
extent such assets are to be transferred to Purchaser under and in accordance with 
Section 5.07; 

(vi) all rights under this Agreement and the other agreements and 
instruments executed and delivered in connection with this Agreement, including 
the Foreign Acquisition Agreements (the "Ancillary Agreements"): 

(vii) all rights with respect to any indebtedness for borrowed money of 
Principal Seller or any other affiliate of Principal Seller to such Asset Seller; 

(viii) all current and prior insurance policies and all rights of any nature 
with respect thereto, including all insurance recoveries thereunder and rights to 
assert claims with respect to any such insurance recoveries; 

(ix) all records prepared in connection with the sale ofthe Acquired 
Business to Purchaser; 
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(x) all computer hardware that is not listed on Schedule 1.02(a)(iii); 

(xi) the Planar Interest, the Planar Business and all properties, assets, 
goodwill and rights of whatever kind and nature, real or personal, tangible or 
intangible, of Planar; 

(xii) all rights of Principal Seller or any affiliate of Principal Seller 
(including each Assets Seller and Acquired Subsidiary) under any confidentiality, 
non-use or similar Contract with any Participant to the extent that such rights 
relate to any business other than the Acquired Business, including, for the 
avoidance of doubt, the CMS Business and the Planar Business; and 

(xiii) all financial and tax records relating to the Acquired Business to the 
extent that they constitute a part of any Seller's general ledger. 

SECTION 1.03. Assumption of Certain Liabilities, (a) Upon the terms 
and subject to the conditions of this Agreement, Purchaser shall assume, effective as of 
the Closing, and from and after the Closing, Purchaser shall pay, perform and discharge 
when due, all the following liabilities, obligations and commitments of each Assets Seller 
(the "Assumed Liabilities"), other than any Excluded Liabilities: 

(i) all liabilities, obligations and commitments under the Assigned 
Contracts; 

(ii) all accounts payable arising primarily out ofthe operation or conduct 
ofthe Acquired Business; 

(iii) all liabilities, obligations and commitments identified in 
Schedule 1.03(a)(iii); 

(iv) all liabilities, obligations and commitments arising out of 
Environmental Laws (as defined in Section 3.20(h)(i)) or Hazardous Materials (as 
defined in Section 3.20(h)(ii)) in connection with the ownership, operation or 
condition of any Acquired Asset; 

(v) all liabilities, obligations and commitments reflected in the Closing 
Statement (as defined in Section 1.07(a)); and 

(vi) all other liabilities, obligations and commitments, whether arising 
before, on or after the Closing Date, arising primarily out ofthe operation or 
conduct of the Acquired Business. 

(b) Notwithstanding any other provision of this Agreement, the Assets 
Sellers shall retain and Purchaser shall not assume any Excluded Liability. The term 
"Excluded Liability" means the following liabilities, obligations and commitments ofthe 
Assets Sellers: 
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(i) each liability, obligation or commitment arising primarily out ofthe 
operation or conduct by any Assets Seller of any business other than the Acquired 
Business, except for any liability, obligation or commitment arising from the acts 
or omissions of Purchaser or any of its affiliates that occur at any time before, on 
or after the Closing Date; 

(ii) each liability, obligation or commitment with respect to any 
indebtedness for borrowed money of any Assets Seller to Principal Seller or any 
other affiliate of Principal Seller; 

(iii) each liability, obligation or commitment identified in Schedule 
1.03(b)(iii); 

(iv) each liability, obligation or commitment that relates primarily to, or 
that arises primarily out of, any Excluded Asset, or that arises out ofthe 
distribution to, or ownership by, any Assets Seller of any Excluded Asset or 
associated with the realization ofthe benefits of any Excluded Asset; 

(v) each liability, obligation or commitment that relates to Participants 
and their compensation and benefits that are not specifically assumed by 
Purchaser or any of its affiliates under and in accordance with Section 1.03(a)(v) 
or Section 5.07; 

(vi) each claim with respect to U.S. workers' compensation arising from 
the operation ofthe Acquired Business prior to the Closing Date; 

(vii) each liability, obligation or commitment that arises out of Known 
Environmental Matters; and 

(viii) each liability, obligation or commitment for Taxes (as defined in 
Section 3.15(a)) imposed upon the Assets Seller or attributable to the Acquired 
Assets for periods up to and including the Closing Date. 

(c) Purchaser shall acquire the Acquired Assets free and clear of all 
liabilities, obligations and commitments of any Assets Seller, other than the Assumed 
Liabilities, and free and clear of all Liens (as defined in Section 3.05(a)), other than 
Permitted Liens (as defined in Section 3.05(a)). 

SECTION 1.04. Consents of Third Parties, (a) Notwithstanding any 
other provision of this Agreement, this Agreement shall not constitute an agreement to 
assign any asset or any claim or right or any benefit arising under or resulting from such 
asset if an attempted assignment thereof, without the consent of a third party, would 
constitute a breach or other contravention ofthe rights of such third party, would be 
ineffective with respect to any party to a Contract concerning such asset, or would in any 
way adversely affect the rights of any Assets Seller or, upon transfer. Purchaser under 
such asset. If any transfer or assignment by any Assets Seller to, or any assumption by 
Purchaser of, any interest in, or liability, obligation or commitment under, any asset 
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requires the consent of a third party, then such assignment or assumption shall be made 
subject to such consent being obtained. 

(b) If any such consent is not obtained prior to the Closing, Principal 
Seller and Purchaser shall cooperate in any lawful and reasonable arrangement 
reasonably proposed by Principal Seller or Purchaser under which Purchaser shall obtain 
the economic claims, rights and benefits and perform the obligations under the asset, 
claim or right with respect to which the consent has not been obtained in accordance with 
this Agreement. 

SECTION 1.05. Closing Date, (a) Except as provided in Section 1.05(b), 
the closing ofthe Acquisition (the "Closing") shall take place at the offices of Cravath, 
Swaine & Moore LLP, 825 Eighth Avenue, New York, New York 10019, at 10:00 a.m. 
on the fifth business day following the satisfaction (or, to the extent permitted, the 
waiver) ofthe conditions set forth in Section 6.01, or, if on such day any condition set 
forth in Section 6.02 or 6.03 has not been satisfied (or, to the extent permitted, waived by 
the party entitled to the benefit thereof), as soon as practicable after all the conditions set 
forth in Article VI have been satisfied (or, to the extent permitted, waived by the parties 
entitled to the benefits thereof), or at such other place, time and date as shall be agreed 
between Principal Seller and Purchaser. The date on which the Closing occurs is referred 
to in this Agreement as the "Closing Date". 

(b) The closing ofthe purchase and sale of Securities and Acquired 
Assets to be completed outside the United States pursuant to the Foreign Acquisition 
Agreements shall take place on the Closing Date at such places and times as may be 
specified in the respective Foreign Acquisition Agreements. 

Closing: 
SECTION 1.06. Transactions To Be Effected at the Closing. At the 

(a) Principal Seller shall, and shall cause the other Securities Sellers and 
other Assets Sellers, as applicable, to, deliver to Purchaser (i) (A) certificates 
representing the Securities, duly endorsed in blank or accompanied by stock 
powers or stock transfer forms duly endorsed in blank, in proper form for transfer, 
with appropriate transfer tax stamps, if any, affixed, or (B) such instruments as 
may be required to transfer the Securities in accordance with applicable Law; (ii) 
such appropriately executed deeds (in recordable form), bills of sale, assignments 
and other instruments of transfer relating to the Acquired Assets, including the 
Business Properties (as defined in Section 3.06(b)), in form and substance 
required by applicable Law and reasonably satisfactory to Purchaser; and (iii) 
such other documents as Purchaser may reasonably request to demonstrate 
satisfaction ofthe conditions and compliance with the covenants set forth in this 
Agreement; and 

(b) Purchaser shall deliver to Principal Seller (i) payment, by wire transfer 
to a bank account designated in writing by Principal Seller (such designation to be 
made at least five business days prior to the Closing Date), immediately available 
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funds in an amount equal to (A) the Purchase Price, plus (B) the amount (the 
"Estimated Purchase Price Adjustment") by which the estimate of Working 
Capital (as defined in Section 1.07(d)) as ofthe close of business on the Closing 
Date prepared by Principal Seller and set forth in Schedule 1.06(b) exceeds the 
WC Amount (as defined in Section 1.07(c)) (the Purchase Price plus the 
Estimated Purchase Price Adjustment being hereinafter referred to as the "Closing 
Date Amount") and (ii) such other documents as Principal Seller may reasonably 
request to demonstrate satisfaction ofthe conditions and compliance with the 
covenants set forth in this Agreement. 

SECTION 1.07. Purchase Price Adjustment, (a) Within 60 days after the 
Closing Date, Principal Seller shall prepare and deliver to Purchaser a statement (the 
"Closing Statement"), setting forth Working Capital as ofthe close of business on the 
Closing Date ("Closing Working Capital"). Purchaser shall assist, and shall cause the 
Acquired Subsidiaries to assist. Principal Seller and its advisors, including its 
independent auditors, in the preparation ofthe Closing Statement and shall provide 
Principal Seller and its advisors, including its independent auditors, with (i) all 
reasonably requested Records and books and records of each Acquired Subsidiary and (ii) 
access at all reasonable times to the personnel and properties ofthe Acquired Business, in 
each case for such purpose. 

(b) During the 30-day period following Purchaser's receipt ofthe Closing 
Statement, Purchaser and its advisors, including its independent auditors, shall be 
permitted to review the working papers of Principal Seller and, if applicable, of Principal 
Seller's independent auditors relating to the Closing Statement, provided that Purchaser 
and its advisors, including its independent auditors, have executed all release letters 
reasonably requested by Principal Seller's independent auditors in connection therewith. 
The Closing Statement shall become final and binding upon the parties on the 30th day 
following delivery thereof, unless Purchaser gives written notice of its disagreement with 
the Closing Statement (the "Notice of Disagreement") to Principal Seller prior to such 
date. Purchaser may only deliver one Notice of Disagreement to Principal Seller, and 
Purchaser and its affiliates shall not raise any disagreements with the Closing Statement 
other than the disagreements set forth in the Notice of Disagreement, nor shall Purchaser 
or any of its affiliates adjust or change any disagreement set forth in the Notice of 
Disagreement. The Notice of Disagreement shall (i) specify in reasonable detail the 
nature of each disagreement so asserted, (ii) only include disagreements based on 
mathematical errors or based on Closing Working Capital not being calculated in 
accordance with this Section 1.07 and (iii) be accompanied by a certificate of Purchaser 
that it has complied with Section 1.07(e). Ifthe Notice of Disagreement is received by 
Principal Seller in a timely manner, then the Closing Statement (as revised in accordance 
with this sentence) shall become final and binding upon Principal Seller and Purchaser on 
the earlier of (A) the date Principal Seller and Purchaser resolve in writing any 
differences they have with respect to the matters specified in the Notice of Disagreement 
and (B) the date any disputed matters are finally resolved in writing by the Accounting 
Firm (as defined below). During the 30-day period following the delivery ofthe Notice 
of Disagreement, Principal Seller and Purchaser shall seek in good faith to resolve in 
writing any differences that they may have with respect to the matters specified in the 
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Notice of Disagreement. During such period. Principal Seller and its advisors, including 
its independent auditors, shall have access to the working papers of Purchaser and, if 
applicable, of Purchaser's independent auditors prepared in connection with the Notice of 
Disagreement, provided that Principal Seller and its advisors, including its independent 
auditors, have executed all release letters reasonably requested by Purchaser's 
independent auditors in connection therewith. During such period. Purchaser shall also 
provide Principal Seller and its advisors, including its independent auditors, with (i) all 
reasonably requested Records and books and records of each Acquired Subsidiary and (ii) 
access at all reasonable times to the personnel and properties ofthe Acquired Business, in 
each case for the purpose of assisting Principal Seller in resolving any differences 
between Principal Seller and Purchaser with respect to the matters specified in the Notice 
of Disagreement. At the end of such 30-day period, Principal Seller and Purchaser shall 
submit to an independent accounting firm (the "Accounting Firm") for arbitration any 
and all matters that remain in dispute and were included in the Notice of Disagreement in 
accordance with clause (ii) ofthe fourth sentence of this Section 1.07(b), in the form of a 
written document. The Accounting Firm shall be BDO Seidman, LLP or, if such firm is 
unable or unwilling to act, such other nationally recognized independent public 
accounting firm as shall be agreed upon by the parties hereto in writing. Principal Seller 
and Purchaser shall jointly instruct the Accounting Firm that it (i) shall act as an expert 
and not as an arbitrator, (ii) shall review only the matters that were included in the Notice 
of Disagreement in accordance with clause (ii) ofthe fourth sentence of this Section 
1.07(b) and which Principal Seller or Purchaser submits to the Accounting Firm, (iii) 
shall make its determination based upon the terms and conditions set forth in this Section 
1.07 and within the range of (x) the amount of Closing Working Capital set forth in the 
Closing Statement and (y) the amount of Closing Working Capital set forth in the Notice 
of Disagreement and (iv) shall render its decision within 60 days after the referral ofthe 
dispute to the Accounting Firm for a decision pursuant hereto. Judgment may be entered 
upon the determination ofthe Accounting Firm in any court having jurisdiction over the 
party against which such determination is to be enforced. The fees and expenses ofthe 
Accounting Firm incurred in rendering any judgment pursuant to this Section 1.07 shall 
be borne by Purchaser and Principal Seller in inverse proportion as they may prevail on 
matters resolved by the Accounting Firm, which proportionate allocations shall also be 
determined by the Accounting Firm at the time the determination ofthe Accounting Firm 
is rendered on the merits ofthe matters submitted. The fees and expenses of Principal 
Seller's advisors, including its independent auditors, incurred in connection with their 
review ofthe Closing Statement and, if applicable, the Notice of Disagreement shall be 
borne by Principal Seller, and the fees and expenses of Purchaser's advisors, including its 
independent auditors, incurred in connection with their review ofthe Closing Statement 
and, if applicable, the Notice of Disagreement shall be borne by Purchaser. 

(c) The Purchase Price shall be increased by the amount by which Closing 
Working Capital exceeds $29,363,936 (the "WC Amount"), and the Purchase Price shall 
be decreased by the amount by which Closing Working Capital is less than the WC 
Amount (the Purchase Price as so increased or decreased shall hereinafter be referred to 
as the "Adiusted Purchase Price"). Ifthe Closing Date Amount is less than the Adjusted 
Purchase Price, Purchaser shall, and ifthe Closing Date Amount is more than the 
Adjusted Purchase Price, Principal Seller shall, within 10 business days after the Closing 
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Statement becomes final and binding on the parties, make payment by wire transfer to the 
account designated by Principal Seller or Purchaser, as applicable, within five business 
days after the Closing Statement becomes final and binding on the parties, in immediately 
available funds ofthe amount of such difference, together with interest thereon at a rate 
equal to the rate of interest from time to time announced publicly by Citibank, N.A., as its 
prime rate, calculated on the basis ofthe actual number of days elapsed divided by 365, 
from the Closing Date to the date of payment. 

(d) For all purposes hereof, the term "Working Capital" means Current 
Assets minus Current Liabilities. The terms "Current Assets" and "Current Liabilities" 
mean the consolidated current assets and consolidated current liabilities, respectively, of 
the Acquired Business, calculated: 

(i) in accordance with the accounting principles set forth in Section 
1.07(d) ofthe Seller Disclosure Schedule, whether or not doing so is in 
accordance with United States generally accepted accounting principles 
("GAAP"): 

(ii) subject to the immediately preceding clause (i), in the same way, 
using the same methods, as the line items on the statement (the "Year-End 
Statement") setting forth Working Capital as ofthe close of business on 
December 31, 2003 and set forth on Section 1.07(d) ofthe Seller Disclosure 
Schedule, whether or not doing so is in accordance with GAAP; and 

(iii) subject to the immediately preceding clauses (i) and (ii), in 
accordance with GAAP. 

The adjustment contemplated by this Section 1.07 is intended to show the change in 
Working Capital from the date ofthe Year-End Statement to the Closing Date, and such 
change can only be measured ifthe calculation is done in the same way and using the 
same methods for both dates. Any items on or omissions from the Year-End Statement 
that are based upon errors of fact or that are not in accordance with GAAP shall be 
retained for purposes of calculating Closing Working Capital. Notwithstanding any 
provision of this Agreement, no fact or circumstance arising after the delivery ofthe 
Closing Statement shall be taken into account in the preparation ofthe Closing Statement, 
the determination of Closing Working Capital or the resolution of any dispute regarding 
the Closing Statement, Closing Working Capital or any adjustment to the Purchase Price 
contemplated by this Section 1.07. 

(e) Following the Closing through the resolution of any adjustment to the 
Purchase Price contemplated by this Section 1.07, Purchaser shall not take any action 
with respect to the accounting books and records ofthe Acquired Business on which the 
Closing Statement is to be based that could prevent, obstruct or otherwise affect (i) the 
results ofthe procedures set forth in this Section 1.07, including the value ofthe Closing 
Working Capital or any other value set forth on the Year-End Statement or the Closing 
Statement, or (ii) the procedures set forth in this Section 1.07, including the preparation 
ofthe Closing Statement or the resolution of any dispute regarding the Closing 
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Statement. During the period of time from and after the Closing Date through the 
resolution of any adjustment to the Purchase Price contemplated by this Section 1.07, 
Purchaser shall afford, and shall cause each Acquired Subsidiary to afford, to Principal 
Seller and any accountants, counsel or financial advisers retained by Principal Seller in 
connection with any adjustment to the Purchase Price contemplated by this Section 1.07 
reasonable access during normal business hours to all the properties, books, contracts, 
personnel and records ofthe Acquired Business relevant to the adjustment contemplated 
by this Section 1.07. 

(f) Notwithstanding the foregoing provisions of this Section 1.07, no 
adjustment to the Purchase Price pursuant to Section 1.07(c) shall be made, and no 
payment pursuant to Section 1.07(c) shall be made, unless such adjustment would exceed 
$250,000, and ifthe adjustment would exceed $250,000, then the full amount ofthe 
adjustment shall be made. 

SECTION 1.08. Risk of Loss. Prior to the Closing, any loss of or damage 
to the Acquired Assets or assets ofthe Acquired Subsidiaries from fire, casualty or any 
other occurrence shall be the sole responsibility ofthe applicable Assets Seller or 
Acquired Subsidiary. 

ARTICLE II 

Representations and Warranties 
Relating to the Sellers and the Securities 

Except as set forth in the disclosure schedule delivered by Principal Seller 
to Purchaser prior to the date of this Agreement and the documents attached to or 
incorporated by reference in such disclosure schedule (collectively, the "Seller Disclosure 
Schedule"), Principal Seller hereby represents and warrants to Purchaser as follows: 

SECTION 2.01. Organization, Standing and Power. Each Seller is duly 
organized, validly existing and in good standing under the laws of the jurisdiction in 
which it is organized. 

SECTION 2.02. Authority; Execution and Deiiverv: Enforceability. 
Principal Seller has full power and authority to execute this Agreement and the Ancillary 
Agreements to which it is, or is specified to be, a party and to consummate the 
Acquisition and the other transactions contemplated hereby and thereby. The execution 
and delivery by Principal Seller of this Agreement and the Ancillary Agreements to 
which it is, or is specified to be, a party and the consummation by Principal Seller ofthe 
Acquisition and the other transactions contemplated hereby and thereby have been duly 
authorized by all necessary corporate action. Principal Seller has duly executed and 
delivered this Agreement and prior to the Closing will have duly executed and delivered 
each Ancillary Agreement to which it is, or is specified to be, a party, and this Agreement 
constitutes, and each Ancillary Agreement to which it is, or is specified to be, a party will 
after the Closing constitute, its legal, valid and binding obligation, enforceable against it 
in accordance with its terms. 
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SECTION 2.03. No Conflicts: Consents. The execution and delivery by 
Principal Seller of this Agreement do not, the execution and delivery by Principal Seller 
of each Ancillary Agreement to which it is, or is specified to be, a party will not, and the 
consummation ofthe Acquisition and the other transactions contemplated hereby and 
thereby and compliance by Principal Seller with the terms hereof and thereof will not 
conflict with (i) the certificate of incorporation or by-laws of Principal Seller, (ii) any 
Contract to which Principal Seller is a party or by which any of its properties or assets is 
bound or (iii) any judgment, order or decree ("Judgment") or statute, law (including 
common law), ordinance, rule or regulation ("Law") applicable to Principal Seller or its 
properties or assets, other than, in the case of clauses (ii) and (iii) above, any such items 
that, individually or in the aggregate, have not had and are not reasonably likely to result 
in a material adverse effect on the ability of Principal Seller to consummate the 
Acquisition (a "Seller Material Adverse Effect"). No consent, approval, license, permit, 
order or authorization ("Consent") of, or registration, declaration or filing with, any 
Federal, state, municipal, local or foreign government, or any political subdivision 
thereof, or any court of competent jurisdiction, administrative agency or commission or 
other governmental authority or instrumentality, domestic or foreign (a "Governmental 
Entity") is required to be obtained or made by or with respect to any Seller in connection 
with the execution, delivery and performance of this Agreement or any Ancillary 
Agreement or the consummation ofthe Acquisition or the other transactions 
contemplated hereby and thereby, other than (A) compliance with and filings under the 
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act"), 
the German Act against Restraints of Competition of 1958, as amended (the "GARC") 
and other applicable competition Laws, (B) compliance with and filings under 
Section 13(a) ofthe Securities Exchange Act of 1934 (the "Exchange Act") and (C) those 
the failure of which to be obtained or made, individually or in the aggregate, have not had 
and are not reasonably likely to result in either a Seller Material Adverse Effect or an 
Acquired Business Material Adverse Effect (as defined in Section 9.04(b)). 

SECTION 2.04. The Securities. Principal Seller and each subsidiary of 
Principal Seller set forth in Section 2.04 ofthe Seller Disclosure Schedule (collectively, 
the "Securities Sellers") has good and valid record and beneficial title to the Securities set 
forth opposite such Securities Seller's name in Section 2.04 ofthe Seller Disclosure 
Schedule, free and clear of all Liens. Assuming Purchaser or the applicable Purchaser 
Designee has the requisite power and authority to be the lawful owner ofthe Securities, 
upon delivery to Purchaser or such Purchaser Designee at the Closing of (i) certificates 
representing the Securities, duly endorsed by the applicable Securities Seller for transfer 
to Purchaser or such Purchaser Designee or accompanied by stock powers or stock 
transfer forms duly endorsed by the applicable Securities or (ii) such instruments as may 
be required to transfer the Securities in accordance with applicable Law, and upon 
Principal Seller's receipt ofthe Closing Date Amount, good and valid title to the 
Securities will pass to Purchaser or the applicable Purchaser Designee, free and clear of 
any Liens, other than those arising from acts of Purchaser or any of its affiliates. Other 
than this Agreement, the Securities are not subject to any voting trust agreement or other 
Contract. 
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SECTION 2.05. No Other Subsidiaries Related to the Acquired Business. 
Other than the Assets Sellers and the Acquired Subsidiaries, no subsidiary of Principal 
Seller owns, leases or licenses any properties or assets used, held for use or intended to be 
used primarily in the operation or conduct ofthe Acquired Business. 

SECTION 2.06. Brokers or Finders. No agent, broker, investment banker 
or other firm or person is or will be entitled to any broker's or finder's fee or any other 
commission or similar fee in connection with any ofthe transactions contemplated by this 
Agreement based upon arrangements made by Principal Seller, except for each firm or 
person, if any, whose fees and expenses will be paid by Principal Seller. 

ARTICLE III 

Representations and Warranties 
Relating to the Acquired Business 

Except as set forth in the Seller Disclosure Schedule and provided that, 
notwithstanding any other provision of this Agreement, for purposes of this Article 111, 
the Acquired Business shall be deemed not to include the Joint Venture Interest and other 
interests and obligations associated primarily with the Joint Venture (as defined in 
Section 9.04(b)), Principal Seller hereby represents and warrants to Purchaser as follows: 

SECTION 3.01. Organization and Standing: Books and Records, (a) 
Each ofthe Acquired Subsidiaries is duly organized, validly existing and in good 
standing under the laws of its jurisdiction of organization, each of which jurisdiction is 
set forth in Section 3.01 ofthe Seller Disclosure Schedule. Each ofthe Acquired 
Subsidiaries has full corporate or company power and authority and possesses all 
governmental franchises, licenses, permits, authorizations and approvals necessary to 
enable it to own, lease or otherwise hold its properties and assets and to carry on its 
business as currently conducted, other than such franchises, licenses, permits, 
authorizations and approvals the lack of which, individually or in the aggregate, have not 
had and are not reasonably likely to result in an Acquired Business Material Adverse 
Effect. Each ofthe Acquired Subsidiaries is duly qualified and in good standing to do 
business as a foreign corporation in each jurisdiction in which the conduct or nature of its 
business or the ownership, leasing or holding of its properties makes such qualification 
necessary, except for any such failures to be so qualified or in good standing, individually 
or in the aggregate, that have not had and are not reasonably likely to result in an 
Acquired Business Material Adverse Effect. 

(b) Principal Seller has made available to Purchaser true and complete 
copies ofthe organizational documents, each as amended to date, of each Acquired 
Subsidiary. 

SECTION 3.02. Capital Stock ofthe Acquired Subsidiaries and Their 
Subsidiaries, (a) The Securities have been duly authorized and validly issued and are 
fully paid and nonassessable. There are no bonds, debentures, notes or other 
indebtedness of any Acquired Subsidiary having the right to vote (or convertible into. 
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exercisable for or exchangeable for, securities having the right to vote) on any matters on 
which holders of Securities may vote ("Voting Companv Debt"). Except as set forth 
above, as ofthe date of this Agreement, there are no rights or Contracts to which any 
Acquired Subsidiary is a party or by which any Acquired Subsidiary is bound 
(i) obligating any Acquired Subsidiary to issue, deliver or sell, or cause to be issued, 
delivered or sold, (A) additional shares of capital stock or other equity interests in, or any 
security convertible into, exercisable for or exchangeable for any capital stock of or other 
equity interest in, any Acquired Subsidiary or (B) any Voting Company Debt or 
(ii) obligating any Acquired Subsidiary to issue, grant, extend or enter into any such right 
or Contract. As ofthe date of this Agreement, there are no outstanding contractual 
obligations of any Acquired Subsidiary to repurchase, redeem or otherwise acquire any 
shares of capital stock or other equity interest of any Acquired Subsidiary. 

(b) The Acquired Subsidiaries do not as ofthe date of this Agreement 
own, directly or indirectly, any material Investment. 

SECTION 3.03. No Conflicts: Consents. The execution and delivery by 
Principal Seller of this Agreement does not, the execution and delivery by Principal 
Seller of each Ancillary Agreement to which it is, or is specified to be, a party will not, 
and the consummation ofthe Acquisition and the other transactions contemplated hereby 
and thereby and compliance by Principal Seller with the terms hereof and thereof will not 
conflict with any provision of (i) the organizational documents of any Acquired 
Subsidiary, (ii) any Contract to which any Acquired Subsidiary is a party or by which any 
of their respective properties or assets is bound or (iii) any Judgment or Law applicable to 
any Acquired Subsidiary or their respective properties or assets, other than, in the case of 
clauses (ii) and (iii) above, any such items that, individually or in the aggregate, have not 
had and are not reasonably likely to result in a Seller Material Adverse Effect or an 
Acquired Business Material Adverse Effect. No Consent, of, or registration, declaration 
or filing with, any Governmental Entity is required to be obtained or made by or with 
respect to any Acquired Subsidiary in connection with the execution, delivery and 
performance of this Agreement or any Ancillary Agreement or the consummation ofthe 
Acquisition or the other transactions contemplated hereby and thereby, other than 
(A) compliance with and filings under the HSR Act, the GARC and other applicable 
competition Laws, (B) compliance with and filings under Section 13(a) ofthe Exchange 
Act and (C) those the failure of which to be obtained or made, individually or in the 
aggregate, have not had and are not reasonably likely to result in a Seller Material 
Adverse Effect or an Acquired Business Material Adverse Effect. 

SECTION 3.04. Financial Statements. Section 3.04 of the Seller 
Disclosure Schedule sets forth copies ofthe unaudited balance sheets ofthe AMM 
Business (as defined in Section 9.04(b)) at December 31, 2002 and 2003 (the "Balance 
Sheet") and the unaudited statements of income ofthe AMM Business for the fiscal years 
ended December 31, 2001, 2002 and 2003 (collectively, the "Financial Statements"). 
The Financial Statements have been prepared from the books and records of Principal 
Seller relating to the AMM Business, have been prepared in conformity with GAAP and 
fairly present (subject to normal year end audh adjustments) in all material respects the 
consolidated financial condition and results of operations ofthe AMM Business as ofthe 
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respective dates thereof and for the respective periods indicated, except as set forth in 
Section 3.04 ofthe Seller Disclosure Schedule. 

SECTION 3.05. Assets Other than Real Propertv Interests, (a) An 
Acquired Subsidiary or an Assets Seller has good and valid title to each ofthe material 
tangible assets used, held for use or intended to be used primarily in the operation or 
conduct ofthe Acquired Business and reflected on the Balance Sheet or acquired after the 
date ofthe Balance Sheet, other than those otherwise disposed of since the date ofthe 
Balance Sheet, in each case free and clear of all mortgages, liens, security interests, 
charges, easements, leases, subleases, covenants, rights of way, options, claims, 
restrictions or encumbrances of any kind (collectively, "Liens"), except for (i) such Liens 
as are set forth in Section 3.05 ofthe Seller Disclosure Schedule, (ii) mechanics', 
carriers', workmen's, repairmen's or other like Liens arising or incurred in the ordinary 
course of business. Liens arising under original purchase price conditional sales contracts 
and equipment leases with third parties entered into in the ordinary course of business 
and Liens for Taxes that are not due and payable or that may thereafter be paid without 
penalty, (iii) Liens that secure obligations that are reflected as liabilities on the Balance 
Sheet or Liens the existence of which is referred to in the notes to the Balance Sheet and 
(iv) other imperfections of title or encumbrances, if any, that, individually or in the 
aggregate, do not materially impair, and are not reasonably likely to materially impair, 
the continued use and operation ofthe assets to which they relate in the conduct ofthe 
Acquired Business as currently conducted (the Liens described above, together with the 
Liens referred to in clauses (ii) through (iv) of Section 3.06(b), are referred to collectively 
as "Permitted Liens"). 

(b) Section 3.05(b) ofthe Seller Disclosure Schedule sets forth a complete 
list as ofthe date of this Agreement of each material tangible asset, other than (i) real 
property or interests in real property, (ii) Inventory and (iii) Intellectual Property and 
Technology, in each case used, held for use or intended to be used primarily in the 
operation or conduct ofthe Acquired Business and reflected on the Balance Sheet or 
acquired after the date ofthe Balance Sheet, other than such assets otherwise disposed of 
since the date ofthe Balance Sheet. 

(c) This Section 3.05 does not relate to real property or interests in real 
property, such items being the subject of Section 3.06, or to Intellectual Property or 
Technology, such items being the subject of Section 3.07. 

SECTION 3.06. Real Propertv. (a) Section 3.06(a) of the Seller 
Disclosure Schedule sets forth a complete list as of the date of this Agreement of all real 
property and interests in real property owned in fee by any Acquired Subsidiary or any 
Assets Seller and used, held for use or intended to be used primarily in the operation or 
conduct ofthe Acquired Business, other than any such property or interest constituting an 
Excluded Asset (individually, an "Owned Propertv"). Section 3.06(a) ofthe Seller 
Disclosure Schedule sets forth a complete list as ofthe date of this Agreement of (i) all 
real property and interests in real property leased by any Acquired Subsidiary or any 
Assets Seller and used, held for use or intended to be used primarily in the operation or 
conduct ofthe Acquired Business, other than any such property or interest constituting an 
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Excluded Asset (individually, a "Leased Propertv"), and (ii) all leases, subleases and 
other occupancy agreements with respect to Leased Property under which an Acquired 
Subsidiary or Assets Seller is a lessee or sublessee (each, as amended and supplemented 
from time to time, a "Lease"), including with respect to each Leased Property (i) the 
name and date of each amendment or supplementing document or assignment 
constituting part ofthe applicable Lease and (ii) the location ofthe Leased Property. 
Principal Seller has delivered to Purchaser a true and complete copy of each written 
Lease. 

(b) An Acquired Subsidiary or an Assets Seller has good and insurable 
fee title to each Owned Property and good and valid title to each leasehold estate in each 
Leased Property (an Owned Property or Leased Property being sometimes referred to 
herein, individually, as a "Business Property"), in each case free and clear of all Liens, 
except for (i) Liens described in clause (ii), (iii) or (iv) of Section 3.05(a), (ii) such Liens 
as are set forth in Section 3.06(b) ofthe Seller Disclosure Schedule, (iii) recorded 
easements, covenants, rights-of-way and other similar restrictions of record, (iv) any 
conditions that may be shown by a current, accurate survey or physical inspection of any 
Business Property made prior to the Closing, (v) zoning, building and other similar 
restrictions that are not violated by the existing use and improvements, and (vi) Liens that 
have been placed by any landlord on any Leased Property and subordination or similar 
agreements relating thereto. None ofthe items set forth in clauses (ii), (iii) or (iv) above, 
individually or in the aggregate, materially impairs or is reasonably likely to materially 
impair, the continued use and operation ofthe Business Property to which it relates in the 
conduct ofthe Acquired Business as currently conducted. 

(c) As ofthe date of this Agreement, the rental amounts set forth in each 
Lease represents the actual rent being paid, and there are no separate agreements or 
understandings amending or modifying such rental amounts. 

(d) Section 3.06(d) ofthe Seller Disclosure Schedule sets forth a complete 
list as ofthe date of this Agreement of all Contracts (and all amendments, extensions and 
modifications thereto) to which any Acquired Subsidiary or Assets Seller is a party that 
contains an unperformed obligation of an Acquired Subsidiary or Assets Seller to 
purchase or acquire any interest in real property to be used primarily in the Acquired 
Business. 

(e) There are no pending or, to the knowledge of Principal Seller, 
threatened condemnation or eminent domain proceedings involving any Business 
Property or any portion thereof, or for a sale in lieu thereof To the knowledge of 
Principal Seller, each ofthe Business Properties (including improvements thereon) has 
been adequately maintained and is in good operating condition and repair, subject to 
ordinary wear and tear, and, without limiting the foregoing, no material repairs, material 
replacements or material portion of regularly scheduled maintenance relating to the 
Owned Properties or the Belgian Facility (as defined in Section 9.04(b)) or the 
improvements thereon has been deferred. To the knowledge of Principal Seller, none of 
the Owned Properties nor the Belgian Facility presently violates any deed restrictions or 
covenants affecting such Business Property, and none ofthe improvements on the Owned 

[[NYCORP:2377201v22:4604W: 10/24/04-11:49 pJ] 



18 

Properties or the Belgian Facility encroach onto any other property in any material 
respect, provided that, without limiting the generality ofthe foregoing, if such 
encroachment could result in a forced removal, it shall be deemed material. All 
necessary access from public roads are legally and validly available to the Owned 
Properties and the Belgian Facility, and all utilities sufficient for the operation ofthe 
Acquired Business as currently conducted are operational on each ofthe Owned 
Properties and the Belgian Facility. To the knowledge of Principal Seller, each Acquired 
Subsidiary and Assets Seller enjoys peaceful and quiet possession of its respective 
Business Property. 

(f) Except as set forth in Section 3.06(f) ofthe Seller Disclosure 
Schedule, the Business Properties constitute all ofthe real property utilized by the Assets 
Sellers and Acquired Subsidiaries in the conduct ofthe Acquired Business. 

SECTION 3.07. Intellectual Property, (a) Section 3.07(a) of the Seller 
Disclosure Schedule sets forth a complete list as ofthe date of this Agreement of all 
registered Intellectual Property owned by any Acquired Subsidiary or any Assets Seller 
that is material to the operation or conduct ofthe Acquired Business as currently 
conducted. The Intellectual Property set forth in Section 3.07(a) ofthe Seller Disclosure 
Schedule is referred to in this Agreement as the "Business Intellectual Propertv". 

(b) To the knowledge of Principal Seller, all the Business Intellectual 
Property has been duly registered or issued to an Acquired Subsidiary or an Assets Seller 
by the appropriate Governmental Entity, in each case except for any failure to register, 
file or issue such Business Intellectual Property that is not material to the operation or 
conduct ofthe Acquired Business as currently conducted. All application fees, renewal 
fees and other official fees which are due in respect ofthe registration, filing or issuance 
ofthe Business Intellectual Property have been timely paid and all steps required for the 
maintenance ofthe registration, filing or issuance ofthe Business Intellectual Property 
have been timely taken, in each case except for any failure to make such payment or take 
such step that is not material to the operation or conduct ofthe Acquired Business as 
currently conducted. To the knowledge of Principal Seller, as ofthe date of this 
Agreement, (i) no Business Intellectual Property is the subject of any pending opposition, 
revocation, cancellation or other administrative Proceeding (as defined in Section 
3.13(a)) that has not been resolved in all material respects and (ii) no opposition, 
revocation, cancellation or other administrative Proceeding with respect to any Business 
Intellectual Property has been threatened in writing in the past year. 

(c) To the knowledge of Principal Seller, (i) an Acquired Subsidiary or an 
Assets Seller is the sole and exclusive owner of, and the Acquired Subsidiaries and the 
Assets Sellers have the right to use, all the Business Intellectual Property and the 
Business Technology (as defined in Section 3.07(f)), (ii) all the Business Intellectual 
Property and the Business Technology are valid, subsisting and enforceable, and the 
consummation ofthe Acquisition and the other transactions contemplated hereby does 
not and will not conflict with or result in the abandonment, cancellation, dirriinution or 
unenforceability of any such rights. None of Principal Seller, the Acquired Subsidiaries 
and the Assets Sellers has received any written communication during the past two years 
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from any person asserting any ownership interest in any Business Intellectual Property or 
Business Technology. 

(d) To the knowledge of Principal Seller, no action or failure to act in the 
course ofthe operation or conduct ofthe Acquired Business during the past two years has 
resulted in, or is reasonably likely to result in, liability for infringing upon or otherwise 
violating the intellectual property rights of any third party. 

(e) To the knowledge of Principal Seller, no person is currently violating 
or has violated during the past year, any right of an Acquired Subsidiary or an Assets 
Seller with respect to any Business Intellectual Property or any Business Technology. 

(f) To the knowledge of Principal Seller, no (i) Business Intellectual 
Property or (ii) Technology owned by any Acquired Subsidiary or any Assets Seller that 
is material to the operation or conduct ofthe Acquired Business as currently conducted 
("Business Technologv") is being used or enforced in a manner (through action or 
inaction) that would result in the abandonment, cancellation or unenforceability of or any 
other material loss, diminishment or impairment of rights in such Business Intellectual 
Property or such Business Technology. 

(g) To the knowledge of Principal Seller, no other person claims the right 
to use in connection with similar or closely related goods arid in the same geographic area 
any mark which is identical or confusingly similar to any ofthe trademarks, 
servicemarks, trade names, business names or brand names owned by an Acquired 
Subsidiary or an Assets Seller that are material to the operation or conduct ofthe 
Acquired Business as currently conducted. 

(h) All Business Technology has been maintained in confidence in 
accordance with protection procedures customarily used in the industry to protect rights 
of like importance. To the knowledge of Principal Seller, during the past two years no 
Business Technology has been disclosed to any third party other than pursuant to an 
undertaking of confidentiality by the receiving third party. 

(i) To the knowledge of Principal Seller, the Owned Software does not 
include any software that is subject to "copyleft" shareware, or freeware licensing and 
does not contain any material, bug, worm, defect, or other code that would result in 
material harm to the data, security, or operation ofthe Acquired Business or the computer 
systems or networks of the Acquired Business. 

SECTION 3.08. Contracts, (a) As of the date of this Agreement, none of 
the Acquired Subsidiaries and the Assets Sellers is a party to or bound by any Contract 
that is used, held for use or intended to be used primarily in, or that arises primarily out 
of, the operation or conduct ofthe Acquired Business and that is: 

(i) a written employment agreement or employment contract that either 
(A) provides for an annual salary in excess of $150,000 and is not terminable by 
notice of not more than 60 days or (B) is not terminable for a cost of less than 
$200,000; 
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(ii) a collective bargaining agreement or other non-statutory contract with 
any labor organization, union or association; 

(iii) a covenant not to compete (other than pursuant to any radius 
restriction contained in any lease, reciprocal easement or development, 
construction, operating or similar agreement) that materially limits the conduct of 
the Acquired Business as currently conducted; 

(iv) a Contract with (A) Principal Seller or any affiliate of Principal Seller 
(other than an Acquired Subsidiary) or (B) any officer, director or employee of 
any Acquired Subsidiary, Principal Seller or any affiliate of Principal Seller (other 
than employment agreements and Business Benefit Plans); 

(v) a lease, sublease or similar Contract with any person (other than an 
Acquired Subsidiary) under which an Acquired Subsidiary or an Assets Seller is a 
lessor or sublessor of, or makes available for use to any person (other than an 
Acquired Subsidiary), (A) any Business Property or (B) any portion of any 
premises otherwise occupied by an Acquired Subsidiary or an Assets Seller; 

(vi) a lease, sublease or similar Contract with any person (other than an 
Acquired Subsidiary) under which (A) an Acquired Subsidiary or an Assets Seller 
is lessee of, or holds or uses, any machinery, equipment, vehicle or other tangible 
personal property owned by any person or (B) an Acquired Subsidiary or an 
Assets Seller is a lessor or sublessor of, or makes available for use by any person, 
any tangible personal property owned or leased by an Acquired Subsidiary or an 
Assets Seller, in any such case which has an aggregate future liability or 
receivable, as the case may be, in excess of $500,000 and is not terminable by an 
Acquired Subsidiary or an Assets Seller by notice of not more than 60 days for a 
cost of less than $500,000; 

(vii) a (A) continuing Contract for the future purchase of materials, 
supplies or equipment, (B) management, service, consulting or other similar 
Contract or (C) advertising agreement or arrangement, in any such case which (1) 
has an aggregate future liability to any person in excess of $200,000 and is not 
terminable by an Acquired Subsidiary or an Assets Seller by notice of not more 
than 60 days for a cost of less than $200,000, (2) is not with an Acquired 
Subsidiary and (3) is not entered into in the ordinary course of business; 

(viii) a (A) license, sublicense, option or other agreement relating in 
whole or in part to the Business Intellectual Property or the Business Technology 
or (B) license, sublicense, option or other agreement under which an Acquired 
Subsidiary or an Assets Seller is licensee of any Intellectual Property or 
Technology that is material to the operation or conduct ofthe Acquired Business 
as currently conducted (other than shrink-wrap licenses and other similar license 
mechanisms); 
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(ix) a Contract under which an Acquired Subsidiary or an Assets Seller 
has borrowed any money from, or issued any note, bond, debenture or other 
evidence of indebtedness to, any person (other than an Acquired Subsidiary) or 
any other note, bond, debenture or other evidence of indebtedness of an Acquired 
Subsidiary or an Assets Seller (other than in favor of an Acquired Subsidiary), in 
any such case which, individually, is in excess of $250,000; 

(x) a Contract (including any so-called take-or-pay or keepwell 
agreements) under which an Acquired Subsidiary or an Assets Seller has directly 
or indirectly guaranteed indebtedness, liabilities or obligations of any person, 
other than an Acquired Subsidiary (in each case other than endorsements for the 
purpose of collection in the ordinary course of business), in any such case which, 
individually, is in excess of $250,000; 

(xi) a Contract under which an Acquired Subsidiary or an Assets Seller 
has, directly or indirectly, made any advance, loan, extension of credit or capital 
contribution to, or other investment in, any person (other than an Acquired 
Subsidiary and other than extensions of trade credit in the ordinary course of 
business), in any such case which, individually, is in excess of $250,000; 

(xii) a Contract granting a Lien, other than a Permitted Lien, upon any 
material asset used, held for use or intended to be used primarily in the operation 
or conduct ofthe Acquired Business as currently conducted; 

(xiii) a Contract (A) for the sale of any material asset used, held for use or 
intended to be used primarily in the operation or conduct ofthe Acquired 
Business, (B) granting any preferential rights to purchase any such asset or 
(C) requiring the consent of any party to the transfer of any such asset, other than 
any such Contract, including Contracts relating to inventory sales, entered into in 
the ordinary course of business; 

(xiv) a Contract with any Govemmental Entity, other than any such 
Contract entered into in the ordinary course of business; 

(xv) a Contract for any joint venture, partnership or similar arrangement; 

(xvi) any other Contract (other than Business Benefit Plans) that has an 
aggregate future liability to any person (other than an Acquired Subsidiary) in 
excess of $250,000 and is not terminable by an Acquired Subsidiary or an Assets 
Seller by notice of not more than 60 days for a cost of less than $250,000 (other 
than purchase orders and sales orders). 

(b) To the knowledge of Principal Seller, all Contracts listed in Section 
3.08 ofthe Seller Disclosure Schedule and all Leases (collectively, the "Business 
Contracts") are valid, binding and in full force and effect in all material respects and are 
enforceable in all material respects by the applicable Acquired Subsidiary or the 
applicable Assets Seller in accordance with their terms. To the knowledge of Principal 
Seller, the applicable Acquired Subsidiary or the applicable Assets Seller has performed 
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all material obligations required to be performed by it to date under each Business 
Contract, and it is not (with or without the lapse of time or the giving of notice, or both) 
in breach or default in any material respect thereunder and, to the knowledge of Principal 
Seller, no other party to any Business Contract is (with or without the lapse of time or the 
giving of notice, or both) in breach or default in any material respect thereunder. As of 
the date of this Agreement, none of Principal Seller, the Acquired Subsidiaries and the 
Assets Sellers has received any written notice ofthe intention of any party to terminate 
any Business Contract or not to renew or extend the term of any Business Contract that, 
in the absence of renewal or extension, is to expire within one year. Complete and 
correct copies of all Business Contracts, together with all modifications and amendments 
thereto, have been made available to Purchaser. 

(c) Section 3.08(c) ofthe Seller Disclosure Schedule sets forth each 
Business Contract which requires the consent, approval or waiver of, or notice to, the 
other party or parties thereto by virtue ofthe execution and delivery of this Agreement or 
the consummation ofthe Acquisition to avoid the invalidity ofthe transfer of such 
Contract, the termination thereof or a breach, violation or default thereunder. 

SECTION 3.09. Inventorv. To the knowledge of Principal Seller, the 
inventory that is used, held for use or intended to be used primarily in the operation or 
conduct ofthe Acquired Business is generally of a quality and quantity usable and 
salable, after giving effect to the applicable reserves reflected in the books and records of 
the Acquired Business, in the ordinary course of business. 

SECTION 3.10. Personal Propertv. Each item of personal property that is 
used, held for use or intended to be used primarily in, and is material to, the operation or 
conduct ofthe Acquired Business as currently conducted (i) is adequate in accordance 
with accepted industry practice for the purposes for which such item is currently used, 
except for any such failures to be so adequate that, individually or in the aggregate, have 
not had and are not reasonably likely to resuh in an Acquired Business Material Adverse 
Effect, (ii) is in good working order (ordinary wear and tear excepted), (iii) is free from 
any material defect and has been maintained in all material respects in accordance with 
generally accepted industry practice, and (iv) no repairs, replacements or regularly 
scheduled maintenance relating to any such item has been deferred... 

SECT10N3.il . Receivables. All the accounts receivable arising out of 
the operation or conduct ofthe Acquired Business, after giving effect to the applicable 
allowances for doubtful accounts reflected in the books and records ofthe Acquired 
Business, (a) represent actual indebtedness incurred by the applicable account debtors 
and (b) have arisen from bona fide transactions in the ordinary course of business. Since 
the date ofthe Balance Sheet, there have not been any material write-offs as uncollectible 
of any customer accounts receivable arising out ofthe operation or conduct ofthe 
Acquired Business, except for write-offs in the ordinary course of business. 

SECTION 3.12. Investments. Section 3.12 ofthe Seller Disclosure 
Schedule sets forth as ofthe date of this Agreement all material Investments (other than 
Investments that are Excluded Assets) owned by an Assets Seller on the date of this 
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Agreement that are used, held for use or intended to be used primarily in, or arise 
primarily out of, the operation or conduct ofthe Acquired Business. 

SECTION 3.13. Permits, (a) Section 3.13(a) ofthe Seller Disclosure 
Schedule sets forth as ofthe date of this Agreement all certificates, licenses, permits, 
authorizations and approvals by Governmental Entities ("Permits") issued or granted to 
an Acquired Subsidiary or an Assets Seller that are material to the operation or conduct 
ofthe Acquired Business as currently conducted. To the knowledge of Principal Seller, 
all such Permits are validly held by the applicable Acquired Subsidiary or the applicable 
Assets Seller, and the applicable Acquired Subsidiary or the applicable Assets Seller has 
complied in all material respects with all terms and conditions thereof. None of Principal 
Seller, the Acquired Subsidiaries and the Assets Sellers has received written notice 
during the past year of any suit, action or proceeding (a "Proceeding") relating to the 
revocation or material modification of any such Permits. To the knowledge of Principal 
Seller, none of such Permits will be subject to suspension, modification, revocation or 
nonrenewal as a result ofthe execution and delivery of this Agreement or the 
consummation of the Acquisition. 

(b) This Section 3.13 does not relate to matters with respect to 
Environmental Permits (as defined in Section 3.20(d)), which are the subject of 
Section 3.20. 

SECTION 3.14. Sufficiency of Acquired Assets. The assets of the 
Acquired Subsidiaries and the Acquired Assets (including the Licensed Software) 
comprise all ofthe assets employed by the Acquired Subsidiaries and Assets Sellers in 
connection with, and that are material to, the operation and conduct ofthe Acquired 
Business as currently conducted and are sufficient for the conduct ofthe Acquired 
Business immediately following the Closing (i) in substantially the same manner as 
currently conducted and (ii) in compliance in all material respects with applicable Law, 
including Environmental Law. 

SECTION 3.15. Taxes, (a) For purposes of this Agreement: 

"ACT" shall mean all advance corporation taxes payable in respect of any 
accounting period pursuant to Chapter V of Part VI ofthe Taxes Act (as that chapter 
applies in respect ofthe accounting period in question). 

"Code" shall mean the Internal Revenue Code of 1986, as amended. 

"Group Relief shall mean (a) relief surrendered or claimed pursuant to 
Chapter IV of Part X ofthe Taxes Act (as that chapter applies in respect ofthe 
accounting period in question), (b) ACT surrendered or claimed pursuant to Section 240 
ofthe Taxes Act (as that section applies in respect ofthe accounting period in question), 
and (c) any refund of Taxes surrendered or claimed pursuant to Section 102 ofthe 
Finance Act 1989 of England and Wales, as amended. 
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"Income Taxes" means any and all Taxes based upon or measured by 
overall net or gross income (and franchise Taxes imposed in lieu thereof), including any 
interest, penalties and additions thereto. 

"Tax" or "Taxes" shall mean all Federal, state, county, local, municipal, 
foreign and other taxes, assessments, duties or similar charges of any kind whatsoever, 
including all corporate franchise, income, sales, use, ad valorem, receipts, value added, 
profits, license, withholding, payroll, employment, excise, premium, property, customs, 
net worth, capital gains, transfer, stamp, documentary, social security, environmental, 
alternative minimum, occupation, recapture and other taxes, and including all interest, 
penalties and additions imposed with respect to such amounts, and all amounts payable 
pursuant to any agreement or arrangement with respect to Taxes. 

"Taxes Act" shall mean the Income and Corporation Taxes Act 1988 of 
England and Wales, as amended. 

"Taxing Authority" shall mean any domestic, foreign, federal, national, 
state, county or municipal or other local government, any subdivision, agency, 
commission or authority thereof, or any quasi-governmental body exercising tax 
regulatory authority. 

"Tax Return" or "Tax Retums" shall mean all retums, declarations of 
estimated tax payments, reports, estimates, claims for refunds, information returns and 
statements, and any amendments thereof, including any related or supporting information 
with respect to any ofthe foregoing, filed or to be filed with any Taxing Authority in 
connection with the determination, assessment, collection or administration of any Taxes. 

"UK Companv Group" shall mean two or more companies organized 
under the laws of England and Wales that are owned, directly or indirectly, by Principal 
Seller, including, prior to the Closing Date, Arch Semiconductor Chemicals Limited and 
any subsidiaries thereof organized under the laws of England and Wales, and treated as a 
group for United Kingdom tax purposes. 

(b) (i) All material Tax Returns required to be filed by or with respect to 
the Acquired Subsidiaries (or by any Assets Seller, to the extent such Tax Returns relate 
to Acquired Assets) have been timely filed, (ii) all material Taxes ofthe Acquired 
Subsidiaries (or relating to the Acquired Assets) that are due (whether or not shown on 
such Tax Returns) have been paid, (iii) no deficiency for any material amount of Taxes 
has been asserted or raised in writing by a Taxing Authority against any Acquired 
Subsidiary (or against any Assets Seller with respect to Acquired Assets), (iv) each Tax 
Return described in clause (i) was correct and complete in all material respects, (v) there 
are no outstanding Liens for Taxes that have been filed by any Taxing Authority against 
any property or asset of any Acquired Subsidiary except for Taxes that are not yet due 
and payable, (vi) as ofthe date of this Agreement, none of Principal Seller and the 
Acquired Subsidiaries (or any Assets Seller, to the extent such examination relates to the 
Acquired Assets) has received any written notice of, nor is there currently, any 
examination by any Taxing Authority of or with respect to any Acquired Subsidiary; (vii) 
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all Taxes required to be withheld by or on behalf of the Acquired Subsidiaries in 
connection with amounts paid or owing to any employee, independent contractor or other 
party with respect to the Acquired Business have been withheld, and such withheld Taxes 
have been duly and timely paid to the proper Govemmental Entity except for those 
withheld Taxes the time for payment of which is not yet due; (viii) none ofthe Acquired 
Subsidiaries has executed or filed with any Taxing Authority any agreement or other 
document currentiy in effect extending or having the effect of extending the period for 
assessment, reassessment or collection of any Taxes and no power of attorney granted by 
any ofthe foregoing with respect to any Taxes is currently in effect; and (ix) the federal 
Income Tax Returns ofthe Acquired Subsidiaries have been audited, and the applicable 
Tax liabilities have been finally determined, by the relevant Taxing Authorities through 
the year 2001. 

(c) (i) All material sales, use, property and similar Tax Returns required to 
be filed in respect ofthe Acquired Assets have been timely filed, (ii) all material Taxes 
properly payable on such Tax Retums have been paid, (iii) no deficiency for any material 
amount of such Taxes has been asserted or raised in writing by a Taxing Authority 
against any Assets Seller, (iv) each Tax Retum described in clause (i) was correct in all 
material respects, to the extent relating to the Acquired Business or the Acquired Assets, 
(v) there are no outstanding Liens for Taxes that have been filed by any Taxing Authority 
against the Acquired Assets except for Taxes that are not yet due and payable and (vi) no 
Assets Seller that is not a U.S. person is selling U.S. real property to Purchaser. 

SECTION 3.16. Proceedings. Section 3.16 of the Seller Disclosure 
Schedule sets forth a list as ofthe date of this Agreement of each pending or, to the 
knowledge of Principal Seller, threatened Proceeding arising out ofthe conduct ofthe 
Acquired Business and that (a) alleges damages or other liabilities in excess of 
$1,000,000, (b) seeks any material injunctive relief or (c) is reasonably likely to give rise 
to any legal restraint on or prohibition against the Acquisition. To the knowledge of 
Principal Seller, none ofthe Acquired Subsidiaries and the Assets Sellers is a party or 
subject to or in default under any material Judgment applicable to the conduct ofthe 
Acquired Business. There is no material Proceeding or material claim by an Acquired 
Subsidiary or an Assets Seller pending, or which an Acquired Subsidiary or an Assets 
Seller intends to initiate, against any other person arising out ofthe conduct ofthe 
Acquired Business, in each case other than any such Proceedings or claims arising in the 
ordinary course of business. 

SECTION 3.17. Business Benefit Plans, (a) Section 3.17 of the Seller 
Disclosure Schedule sets forth a list as ofthe date of this Agreement of all "employee 
benefit plans" (as defined in Section 3(3) ofthe Employee Retirement Income Security 
Act of 1974, as amended ("ERISA")), and all pensions, retirement benefit, bonus, stock 
option, stock purchase, equity incentive, and deferred compensation plans and 
arrangements and other employee fringe benefit plans and arrangements maintained or 
contributed to, or required to be maintained or contributed to, by Principal Seller or any 
ofthe Acquired Subsidiaries or the Assets Sellers for the benefit of any current or former 
employee of Principal Seller or any ofthe Acquired Subsidiaries and the Assets Sellers 
who are or were primarily engaged in the Acquired Business (each such current or former 
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employee, a "Participant", and each such plan or arrangement, a "Business Benefit 
Plan"). Other than the first sentence of Section 3.17(c), the remaining representations in 
this Section 3.17 do not relate to workers' compensation, U.S. social security and non-
U.S. govemment plans and arrangements. 

(b) Principal Seller has heretofore made available to Purchaser a true and 
complete copy of: 

(i) each written Business Benefit Plan, including all amendments thereto, 
and each agreement creating or modifying any related trust or other funding 
vehicle in connection therewith (and Section 3.17(b) ofthe Seller Disclosure 
Schedule contains a description of any Business Benefit Plan that is not in 
writing); 

(ii) the current summary plan description of each Business Benefit Plan 
(if applicable) and all other material written employee communications made 
within the preceding two years in connection with each Business Benefit Plan; 

(iii) the most recent Intemal Revenue Service determination letter (if 
applicable) for each Business Benefit Plan; and 

(iv) the two most recent annual Form 5500s that relate to each Business 
Benefit Plan that is required to file such Form 5500s. 

(c) All contributions, premiums and benefit payments under or in 
connection with the Business Benefit Plans that are required to have been made in 
accordance with the terms ofthe Business Benefit Plans and applicable Laws have been 
timely made, except as would not result in a liability to Purchaser, any Purchaser 
Designee or any ofthe Acquired Subsidiaries following the Closing. Each Business 
Benefit Plan has been maintained in compliance in all material respects with its terms and 
with the requirements prescribed by any and all Laws, including ERISA and the Code, 
that are applicable to such Business Benefit Plan, except to the extent any failure would 
not result in a liability to Purchaser, any Purchaser Designee or any ofthe Acquired 
Subsidiaries following the Closing. No events have occurred with respect to any 
Business Benefit Plan that would resuh in a payment or assessment by or against 
Purchaser, any Purchaser Designee or any ofthe Acquired Subsidiaries following the 
Closing of any excise taxes under the Code. 

(d) No Business Benefit Plan subject to ERISA is or was a multiemployer 
plan within the meaning of Section 3(37) of ERISA. 

(e) No event has occurred with respect to any "pension plan" (as defined 
in Section 3(2) of ERISA) to which Principal Seller, any Acquired Subsidiary or any 
ERISA Affiliate (as defined below) is required to contribute that would resuh in (i) a 
liability to Purchaser, any Purchaser Designee or any ofthe Acquired Subsidiaries 
following the Closing under Titie IV of ERISA or (ii) a lien being imposed on (A) any 
Acquired Asset or (B) any asset of an Acquired Subsidiary, in each case following the 
Closing under Section 412 ofthe Code. "ERISA Affiliate" means any trade or business, 
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whether or not incorporated, that, together with Principal Seller or any Acquired 
Subsidiary or any predecessor thereof, would be deemed a "single employer" within the 
meaning of Section 4001(b) of ERISA or Section 414(b), (c), (m), or (o) ofthe Code. 

(f) The Internal Revenue Service has issued a favorable determination 
letter with respect to the Seller 401(k) Plan (as defined in Section 5.07(f)), and no event 
has occurred (either before or after the date ofthe letter) that is reasonably likely to resuh 
in the disqualification ofthe Seller 401(k) Plan. 

(g) With respect to each Business Benefit Plan that provides benefits to 
Participants located outside the U.S. (each, a "Foreign Business Benefit Plan"): 

(i) each Foreign Business Benefit Plan that is intended to obtain tax 
exemptions or other tax benefits under applicable Law on contributions and 
invested assets has satisfied the requirements for such tax exemptions or other tax 
benefits in all material respects, except as would not result in a liability to 
Purchaser, any Purchaser Designee or any ofthe Acquired Subsidiaries following 
the Closing; 

(ii) no event has occurred, and there has been no action or failure to act on 
the part of Principal Seller or any affiliate of Principal Seller, or, to the knowledge 
of Principal Seller, any plan official, fiduciary, or custodian of any Foreign 
Business Benefit Plan, that is reasonably likely to result in the imposition of any 
penalty, or other similar liability, whether by way of indemnity or otherwise, 
except as would not result in a liability to Purchaser, any Purchaser Designee or 
any ofthe Acquired Subsidiaries following the Closing; 

(iii) there are no actions, suits, or claims pending, anticipated or, to the 
knowledge of Principal Seller, threatened against any Foreign Business Benefit 
Plan or against the assets of any Foreign Business Benefit Plan, other than (A) 
actions, suits or claims which, if successful, would not result in a liability to 
Purchaser, any Purchaser Designee or any ofthe Acquired Subsidiaries following 
the Closing and (B) routine claims for benefits; 

(iv) each Foreign Business Benefit Plan that provides retirement income 
has been maintained in compliance with the funding standards, if any, under 
applicable Law in all material respects, and Principal Seller and its affiliates have 
not sought a waiver of funding requirements with respect to any such Business 
Benefit Plan, in each case except as would not result in a liability to Purchaser, 
any Purchaser Designee or any ofthe Acquired Subsidiaries following the 
Closing; and 

(v) no transaction contemplated by this Agreement shall trigger any 
additional funding or other obligation under any Foreign Business Benefit Plan, 
except as would not resuh in a liability to Purchaser, any Purchaser Designee or 
any ofthe Acquired Subsidiaries following the Closing. 
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SECTION 3.18. Absence of Changes or Events. From the date of the 
Balance Sheet to the date of this Agreement, there has not been any change in, or effect 
on, the Acquired Business which, individually or in the aggregate, has had or is 
reasonably likely to result in an Acquired Business Material Adverse Effect. From the 
date ofthe Balance Sheet to the date of this Agreement, the Acquired Business has been 
conducted in the ordinary course. 

SECTION 3.19. Compliance with Laws. To the knowledge of Principal 
Seller, the Acquired Business is in compliance in all material respects with all applicable 
Laws, including those relating to occupational health and safety. As ofthe date of this 
Agreement, none of Principal Seller, the Acquired Subsidiaries and the Assets Sellers has 
received any written communication during the past two years from a Govemmental 
Entity that alleges that the Acquired Business is not in compliance in any material respect 
with any applicable Law and which has not been resolved in all material respects. This 
Section 3.19 does not relate to matters with respect to Taxes, which are the subject of 
Section 3.15, or to environmental matters, which are the subject of Section 3.20. 

SECTION 3.20. Environmental Matters. For purposes of this Section 
3.20, the "Acquired Subsidiaries" and the "Assets Sellers" shall be deemed to include any 
predecessor by merger or consolidation to the Acquired Subsidiaries and the Assets . 
Sellers and any persons from which the Acquired Subsidiaries or the Assets Sellers have 
assumed liabilities under Environmental Laws in connection with the Acquired Business 
by contract or operation of Law. 

(a) None of Principal Seller, the Acquired Subsidiaries, and the Assets 
Sellers has received a written notice, demand, claim or request for information in 
connection with the Acquired Business indicating that the foregoing is in material 
violation of or is potentially materially liable under any Environmental Law, the 
substance of which communication has not been materially resolved. 

(b) There is no material civil, criminal, or administrative claim, notice of 
violation or Proceeding pending, nor any material Judgment issued, against any 
Acquired Subsidiary or any Assets Seller with respect to the Acquired Business, 
nor to Principal Seller's knowledge, threatened against the foregoing, in each case 
(i) relating in any way to Environmental Law and (ii) which has not been resolved 
in all material respects. 

(c) To Principal Seller's knowledge, no Hazardous Materials have been 
Released (as defined in Section 3.20(h)(iii)) by an Assets Seller or an Acquired 
Subsidiary in the conduct or operation ofthe Acquired Business (i) in quantities 
requiring investigation or cleanup or (ii) in a manner that is reasonably likely to 
form the basis of material liability under Environmental Law. To Principal 
Seller's knowledge, no Hazardous Materials have been Released in the conduct or 
operation ofthe Acquired Business at any offsite location, including any storage, 
treatment or disposal facility, (i) in quantities requiring investigation or cleanup or 
(ii) in a manner that is reasonably likely to form the basis of material liability 
under Environmental Law. To Principal Seller's knowledge, no cleanup has 
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occurred at any Business Property that is reasonably likely to result in the 
assertion or creation of a Lien on such property by any Govemmental Entity with 
respect thereto, nor has any such assertion of a Lien been made in writing by any 
Governmental Entity. 

(d) The Acquired Subsidiaries and the Assets Sellers possess or have 
applied for all material Permits required under Environmental Law necessary to 
conduct the Acquired Business as currently conducted ("Environmental 
Permits"). To the knowledge of Principal Seller, all such Environmental Permits 
which have been issued to the applicable Acquired Subsidiary or the applicable 
Assets Seller are validly held, and the applicable Acquired Subsidiary or the 
applicable Assets Seller has complied in all material respects with all terms and 
conditions thereof. None of Principal Seller, the Acquired Subsidiaries or the 
Assets Sellers has received written notice of any Proceeding relating to 
modification, revocation or non-renewal of any Environmental Permit as a result 
ofthe execution and delivery of this Agreement or the consummation ofthe 
Acquisition. Section 3.20(d) ofthe Seller Disclosure Schedule sets forth a list as 
ofthe date of this Agreement of all material Environmental Permits. 

(e) To Principal Seller's knowledge and except as set forth in the facility 
capital plans with respect to each Business Property, as ofthe date of this 
Agreement, there are no facts or circumstances that make it likely that material 
capital expenditures will be required within five years ofthe Closing Date to 
maintain compliance with all current and any currently pending or proposed 
Environmental Law. 

(f) To Principal Seller's knowledge, there is not at, on or in any Business 
Property any friable asbestos-containing material, polychlorinated biphenyls, 
lead-based paint or toxic mold in amounts or concentrations requiring remediation 
to prevent human health effects or damage to the Business Property. 

(g) Principal Seller has made available to Purchaser copies of all 
environmental reports, studies, assessments, and sampling data ("Environmental 
Reports") in Principal Seller's possession that have been issued since February 1, 
1999 for or relating to the Acquired Subsidiaries or the Acquired Assets. 

(h) As used in this Agreement: 

(i) The term "Environmental Laws" means any Law, Permit or Judgment 
issued or promulgated by any Governmental Entity„relating to the environment, 
preservation or reclamation of natural resources, or to the protection of human 
health as it relates to the environment, or to the management. Release or 
threatened Release of Hazardous Materials; 

(ii) the term "Hazardous Materials" means (1) any and all radioactive 
materials or wastes, petroleum (including crude oil or any fraction thereof) or 
petroleum distillates, asbestos or asbestos containing materials, and (2) any other 
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wastes, materials, chemicals or substances regulated or defined as hazardous 
pursuant to any Environmental Law; and 

(iii) the term "Release" means any spill, emission, leaking, pumping, 
injection, deposit, disposal, discharge, dispersal, leaching, dumping, pouring, or 
emanation of any Hazardous Material in, into, onto, or through the environment 
(including ambient air, surface water, ground water, soils, land surface and 
subsurface strata) or within any building, structure, facility or fixture. 

SECTION 3.21. Employee and Labor Matters, (a) Principal Seller has 
provided to Purchaser a list setting forth, as of October 15, 2004, (i) the names of each of 
the employees ofthe Acquired Subsidiaries and the Assets Sellers who as of such date 
were principally employed in the Acquired Business (each an "Acquired Business 
Employee"), (ii) each such employee's annual base salary (or hourly rate) and (iii) each 
such employee's target bonus for 2004. Except as required by applicable Law, all such 
employees are employed on an at-will basis and no such employee is, or will become, 
other than as required by applicable Law or as would not result in a liability to Purchaser, 
any Purchaser Designee or any ofthe Acquired Subsidiaries following the Closing, 
entitled to any material payment, benefit or right, or any material increased and/or 
accelerated payment, benefit or right, as a result (either alone or in combination with any 
other event) of such employee's termination of employment with the Acquired 
Subsidiaries or Assets Sellers as contemplated by Section 5.07, or the execution of this 
Agreement or the consummation ofthe transactions contemplated hereby. No payment 
that will be or may be made to an employee, former employee, director, consultant or 
agent ofthe Acquired Business will or is reasonably likely to be characterized as an 
"excess parachute paymenf within the meaning of Section 280G(b)(l) ofthe Code. 

(b) As ofthe date of this Agreement, there is not any, and during the year 
preceding the date of this Agreement there has not been any, (i) labor strike, dispute, 
work stoppage or lockout pending, or, to the knowledge of Principal Seller, threatened, 
against the Acquired Business or (ii) unfair labor practice complaint or sex, age, race or 
other discrimination claim against any Acquired Subsidiary or Assets Seller with respect 
to the conduct ofthe Acquired Business before the National Labor Relations Board, the 
Equal Employment Opportunity Commission or any other Govemmental Entity. To the 
knowledge of Principal Seller, as ofthe date of this Agreement, no union organizational 
campaign is in progress with respect to the employees ofthe Acquired Business and no 
question concerning representation of such employees exists. 
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ARTICLE IV 

Representations and Warranties of Purchaser 

Purchaser hereby represents and warrants to Principal Seller, as to itself 
and each Purchaser Designee, as follows: 

SECTION 4.01. Organization, Standing and Power. Purchaser and each 
Purchaser Designee is duly organized, validly existing and in good standing under the 
laws of the jurisdiction in which it is organized. 

SECTION 4.02. Authority; Execution and Delivery; and Enforceability. 
Purchaser and each Purchaser Designee has full power and authority to execute this 
Agreement and the Ancillary Agreements to which it is, or is specified to be, a party and 
to consummate the Acquisition and the other transactions contemplated hereby and 
thereby. The execution and delivery by Purchaser or any Purchaser Designee of this 
Agreement or the Ancillary Agreements to which it is, or is specified to be, a party and 
the consummation by Purchaser or any Purchaser Designee ofthe Acquisition and the 
other transactions contemplated hereby and thereby have been duly authorized by all 
necessary corporate action. Purchaser has duly executed and delivered this Agreement 
and prior to the Closing Purchaser and each Purchaser Designee will have duly executed 
and delivered each Ancillary Agreement to which it is, or is specified to be, a party, and 
this Agreement constitutes, and each Ancillary Agreement to which it is, or is specified to 
be, a party will after the Closing constitute, its legal, valid and binding obligation, 
enforceable against it in accordance with its terms. 

SECTION 4.03. No Conflicts: Consents. The execution and delivery by 
Purchaser of this Agreement do not, the execution and delivery by Purchaser and each 
Purchaser Designee of each Ancillary Agreement to which it is, or is specified to be, a 
party will not, and the consummation ofthe Acquisition and the other transactions 
contemplated hereby and thereby and compliance by Purchaser and each Purchaser 
Designee with the terms hereof and thereof will not conflict with any provision of (i) the 
organizational documents of Purchaser or any Purchaser Designee, (ii) any Contract to 
which Purchaser or any Purchaser Designee is a party or by which any of their respective 
properties or assets is bound or (iii) any Judgment or Law applicable to Purchaser, any 
Purchaser Designee or any of their respective properties or assets, other than, in the case 
of clauses (ii) and (iii) above, any such items that, individually or in the aggregate, have 
not had and are not reasonably likely to result in a material adverse effect on the ability of 
Purchaser to consummate the Acquisition (a "Purchaser Material Adverse Effecf). No 
Consent of or registration, declaration or filing with any Governmental Entity is required 
to be obtained or made by or with respect to Purchaser or any Purchaser Designee in 
connection with the execution, delivery and performance of this Agreement or any 
Ancillary Agreement or the consummation ofthe Acquisition or the other transactions 
contemplated hereby and thereby, other than (A) compliance with and filings under the 
HSR Act, the GARC and other applicable competition Laws and (B) those the failure of 
which to be obtained or made, individually or in the aggregate, have not had and are not 
reasonably likely to result in a Purchaser Material Adverse Effect. 
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SECTION 4.04. Litigation. There are not any (a) outstanding Judgments 
against Purchaser, any Purchaser Designee or any of their respective subsidiaries, 
(b) Proceedings pending or, to the knowledge of Purchaser, threatened against Purchaser 
or any Purchaser Designee or (c) investigations by any Governmental Entity that are, to 
the knowledge of Purchaser, pending or threatened against Purchaser or any Purchaser 
Designee that, in any case, individually or in the aggregate, have had or are reasonably 
likely to result in a Purchaser Material Adverse Effect. 

SECTION 4.05. Securities Act. The Securities purchased by Purchaser 
and each Purchaser Designee pursuant to this Agreement are being acquired for 
investment only and not with a view to any public distribution thereof, and none of 
Purchaser and the Purchaser Designees shall offer to sell or otherwise dispose ofthe 
Securities so acquired by it in violation of any ofthe registration requirements ofthe 
Securities Act or other applicable securities Laws. 

SECTION 4.06. Availability of Funds. Purchaser has cash available or 
has existing borrowing facilities that together are sufficient to enable it and the Purchaser 
Designees to consummate the Acquisition. 

SECTION 4.07. No Knowledge of Misrepresentation or Omission. As of 
the date of this Agreement, Purchaser does not have any knowledge that the 
representations and warranties of Principal Seller made in this Agreement qualified as to 
materiality are not true and correct, or that those not so qualified are not true and correct 
in any material respect. As ofthe date of this Agreement, Purchaser does not have any 
knowledge of any material errors in, or material omissions from, any Schedule. 

SECTION 4.08. Brokers or Finders. No agent, broker, investment banker 
or other firm or person is or will be entitied to any broker's or finder's fee or any other 
commission or similar fee in connection with any ofthe transactions contemplated by this 
Agreement based upon arrangements made by Purchaser, except for each firm or person, 
if any, whose fees and expenses will be paid by Purchaser. 

ARTICLE V 

Covenants 

SECTION 5.01. Covenants Relating to Conduct ofthe Acquired 
Business, (a) Except for matters set forth in Schedule 5.01 or otherwise contemplated by 
the terms of this Agreement and provided that, notwithstanding any other provision of 
this Agreement, for purposes of this Section 5.01, the Acquired Business shall be deemed 
not to include the Joint Venture Interest and other interests and obligations associated 
primarily with the Joint Venture, from the date of this Agreement to the Closing, 
Principal Seller shall cause the Acquired Business to be conducted in the ordinary course, 
including causing all capital expenditures with respect to the Acquired Business to be 
made in the ordinary course. From the date of this Agreement to the Closing, Principal 
Seller shall not permit any Acquired Subsidiary or any Assets Seller to do any ofthe 
following in connection with the Acquired Business without the prior written consent of 
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Purchaser (a "Purchaser Consenf'), which consent may not be unreasonably withheld or 
delayed: 

(i) amend the organizational documents of any Acquired Subsidiary; 

(ii) with respect to the Acquired Subsidiaries only, redeem or otherwise 
acquire any shares of its capital stock or other equity interest or issue any capital 
stock or other equity interest or options with respect to any such capital stock or 
other equity interests; 

(iii) grant to any executive officer any increase in compensation or 
benefits, except in the ordinary course of business or as may be required under 
existing agreements and except for any increases for which Purchaser shall not be 
directly or indirectly obligated after the Closing; 

(iv) incur or assume any liabilities, obligations or indebtedness for 
borrowed money or guarantee any such liabilities, obligations or indebtedness, 
other than in the ordinary course of business; provided, however, that in no event 
shall the Acquired Business incur or assume any long-term indebtedness for 
borrowed money; 

(v) permit, allow or suffer any ofthe material assets used, held for use or 
intended to be used primarily in the operation or conduct ofthe Acquired 
Business to become subjected to any Lien of any nature whatsoever that would 
have been required to be set forth in Section 3.05 or 3.06 ofthe Seller Disclosure 
Schedule if existing on the date of this Agreement; 

(vi) cancel any material indebtedness (individually or in the aggregate) or 
waive any claims or rights of substantial value; 

(vii) enter into any Contract described in Section 3.08 other than such 
Contracts entered into in the ordinary course; 

(viii) make any Investment other than Investments made in the ordinary 
course; 

(ix) sell, transfer or lease any of its assets to, or enter into any agreement 
with, Principal Seller or any of its affiliates, except for (A) transactions among 
Acquired Subsidiaries and (B) intercompany transactions in the ordinary course of 
business; 

(x) make any change in any method of accounting or accounting practice 
or policy other than those required by GAAP or applicable Law; 

(xi) acquire by merging or consolidating with, or by purchasing a 
substantial portion ofthe assets of, or by any other manner, any business or any 
corporation, partnership, association or other business organization or division 
thereof; 
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(xii) make or incur any capital expenditure that, individually, is in excess 
of $500,000 or make or incur any capital expenditures which, in the aggregate, are 
in excess of $2,500,000; 

(xiii) sell, lease, license or otherwise dispose of any assets that are 
material, individually or in the aggregate (including any ownership interest in the 
Joint Venture), to the Acquired Business, except inventory and obsolete or excess 
equipment sold in the ordinary course of business; 

(xiv) enter into any lease of real property, except any renewals of existing 
leases in the ordinary course of business; 

(xv) modify, amend, terminate or permit the lapse of any lease of, or 
reciprocal easement agreement, operating agreement or other material agreement 
relating to, any Business Property (except modifications or amendments 
associated with renewals of existing leases in the ordinary course of business and 
except for the lapse of any lease set forth in Section 3.06 ofthe Seller Disclosure 
Schedule in accordance with its terms); or 

(xvi) authorize any of, or commit or agree to take, whether in writing or 
otherwise, to do any of, the foregoing actions. 

SECTION 5.02. No Solicitation. Principal Seller shall not, nor shall 
Principal Seller authorize any officer, director or employee of or any investment banker, 
attorney, accountant or other representative retained by it to, (i) solicit, initiate or 
encourage any "Other Bid" (as defmed below), (ii) enter into any agreement with respect 
to any Other Bid or (iii) participate in any discussions or negotiations regarding, or 
furnish to any person any infonnation with respect to, or take any other action to facilitate 
any inquiries or the making of any proposal that constitutes, or is reasonably likely to 
lead to, any Other Bid. Principal Seller promptly shall advise Purchaser orally or in 
writing of any other written bid or any written inquiry received by Principal Seller with 
respect to or which is reasonably likely to lead to any Other Bid and the identity ofthe 
person making any such Other Bid or inquiry. As used in this Section 5.02, "Other Bid" 
shall mean any proposal for a merger, sale of securities, sale of substantial assets or 
similar transaction involving the Acquired Business, other than (A) the transactions 
contemplated by this Agreement and (B) the sale of inventory in the ordinary course of 
business. 

SECTION 5.03. Access to Information. To the extent within the control 
of Principal Seller, Principal Seller shall, and shall cause the Acquired Subsidiaries and 
the Assets Sellers to, afford to Purchaser and its accountants, counsel and other 
representatives reasonable access, upon reasonable notice during normal business hours 
during the period prior to the Closing, to all the personnel properties, books. Contracts, 
commitments. Tax Returns, Environmental Reports, and records ofthe Acquired 
Business (other than Income Tax returns relating to the Acquired Assets), and, during 
such period and to the extent within the control of Principal Seller, shall furnish promptiy 
to Purchaser any readily available information conceming the Acquired Business as 
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Purchaser may reasonably request; provided, however, that (i) such access does not 
unreasonably disrupt the normal operations ofthe Acquired Business and (ii) Principal 
Seller shall not be obligated to afford to Purchaser or any of its accountants, counsel and 
other representatives any access to any Contract or information the disclosure of which 
(A) is restricted by confidentiality obligations or applicable Law or (B) would jeopardize 
the legal privilege accorded to such Contract or information. Prior to the Closing, 
Principal Seller and Purchaser shall cooperate to develop a plan^for Purchaser's and 
Principal Seller's employees and representatives to meet with customers ofthe Acquired 
Business to discuss the Acquired Business; provided, however, that Purchaser shall give 
Principal Seller written notice in advance of any meeting between Purchaser, any of its 
affiliates or any of their officers, directors, employees or representatives, on the one hand, 
and any customer ofthe Acquired Business, on the other hand, to discuss matters relating 
to the Acquired Business and will not permit any such meeting to occur without Principal 
Seller's consent. 

SECTION 5.04. Confidentiality, (a) Purchaser acknowledges that the 
information being provided to it in connection with the Acquisition and the 
consummation ofthe other transactions contemplated hereby is subject to the terms ofthe 
Non-Disclosure Agreement, dated as of October 8, 2003, between Purchaser and 
Principal Seller (the "Confidentiality Agreement"), the terms of which are incorporated 
herein by reference. Effective upon, and only upon, the Closing, the Confidentiality 
Agreement shall terminate with respect to information relating solely to the Acquired 
Business; provided, however, that Purchaser acknowledges that any and all other 
information provided to it by Principal Seller or Principal Seller's representatives, 
including information concerning Principal Seller, the CMS Business and the Planar 
Business shall remain subject to the terms and conditions ofthe Confidentiality 
Agreement, including the non-use provisions ofthe Confidentiality Agreement, after the 
Closing Date, and Principal Seller acknowledges that any and all other information 
provided to it by Purchaser or Purchaser's representatives shall remain subject to the 
terms and conditions ofthe Confidentiality Agreement after the Closing Date. 

(b) Principal Seller shall keep confidential, and instruct its affiliates and 
their respective officers, directors, employees and advisors to keep confidential, all 
confidential and proprietary information relating to the Acquired Business, except as 
required by law or administrative process and except for information that is available to 
the public on the Closing Date, or thereafter becomes available to the public other than as 
a result of a breach of this Section 5.04(b). The covenant set forth in this Section 5.04(b) 
shall terminate three years after the Closing Date, except that such covenant shall 
terminate five years after the Closing Date with respect to trade secrets ofthe Acquired 
Business. 

SECTION 5.05. Reasonable Best Efforts, (a) On the terms and subject to 
the conditions of this Agreement, each party shall use its reasonable best efforts to cause 
the Closing to occur, including taking all reasonable actions necessary to comply 
promptly with all legal requirements that may be imposed on it or any of its affiliates 
with respect to the Closing, and to consummate the transactions contemplated by this 
Agreement and the Ancillary Agreements in accordance with their respective terms. 
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Without limiting the foregoing or the provisions set forth in Section 5.05(b), each party 
shall use its reasonable best efforts to cause the Closing to occur on or prior to March 31, 
2005. 

(b) Each of Principal Seller and Purchaser shall as promptly as practicable 
following the execution and delivery of this Agreement, (i) file with the United States 
Federal Trade Commission (the "FTC") and the United States Department of Justice (the 
"DOJ") the notification and report form and any supplemental information requested in 
connection therewith pursuant to the HSR Act and (ii) file with the German Federal 
Cartel Office (together with the DOJ and the FTC, the "Antitrust Authorities") the 
notification and any supplemental information requested in connection therewith 
pursuant to the GARC (together with the HSR Act, the "Antitrust Laws"), in each case 
required for the transactions contemplated hereby. Any such notification and report 
form, notice or supplemental information shall be in substantial compliance with the 
requirements ofthe applicable Antitrust Law. Each of Principal Seller and Purchaser 
shall furnish to the other such information and assistance as the other may reasonably 
request in connection with its preparation of any filing or submission that is necessary 
under any Antitrust Law. Principal Seller and Purchaser shall keep each other reasonably 
apprised ofthe status of any communications with, and any inquiries or requests for 
additional information from, any Antitrust Authority and shall comply promptly with any 
such inquiry or request and shall promptly provide any supplemental information 
requested in connection with the filings made hereunder pursuant to any Antitrust Law. 
Any such supplemental information shall be in substantial compliance with the 
requirements ofthe applicable Antitrust Law. Each party shall use its reasonable best 
efforts to obtain any clearance required under each Antitrust Law for the consummation 
ofthe transactions contemplated by this Agreement. Notwithstanding the foregoing, in 
no event shall Purchaser be obligated to dispose of or hold separate any material portion 
ofthe business or assets ofthe Acquired Business, taken as a whole. 

(c) Each party shall, and shall cause its affiliates to, use its reasonable best 
efforts to.obtain, and to cooperate in obtaining, all material consents from third parties 
necessary to permit the consummation ofthe Acquisition; provided, however, that the 
parties shall not be required to pay or commit to pay any amount to (or incur any 
obligation in favor of) any person from whom any such consent may be required (other 
than nominal filing or application fees). Purchaser acknowledges that certain consents 
and waivers with respect to the transactions contemplated by this Agreement may be 
required from parties to the Business Contracts and that such consents and waivers have 
not been obtained. 

SECTION 5.06. Expenses; Transfer Taxes, (a) Whether or not the 
Closing takes place, and except as set forth in Sections 1.07(b), 5.08 and 5.10 and 
Article VIII, all costs and expenses incurred in connection with this Agreement and the 
Ancillary Agreements and the transactions contemplated hereby and thereby shall be paid 
by the party incurring such expense, including all costs and expenses incurred pursuant to 
Section 5.05. 
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(b) All stock transfer, real estate transfer, documentary, stamp, recording, 
value added Taxes and other similar Taxes (including interest, penalties and additions to 
any such Taxes) ("Transfer Taxes") applicable to the transfer ofthe Securities or the 
Acquired Assets shall be paid fifty percent (50%) by Purchaser and fifty percent (50%) 
by Principal Seller, provided that any Transfer Taxes that would be refundable if paid by 
the party incurring such Transfer Taxes shall be paid by that party and shall not be 
included in the allocation of other Transfer Taxes between Purchaser and Principal Seller. 
Prior to the Closing Date, Principal Seller shall prepare, execute and file all retums, 
questionnaires, applications or other documents regarding any Transfer Tax that is 
required to be filed prior to Closing. Costs and expenses associated with the preparation 
and filing of such returns shall be paid fifty percent (50%) by Purchaser and fifty percent 
(50%) by Principal Seller. Each party shall use its reasonable best efforts to avail itself of 
any available exemptions from any such Transfer Taxes or fees and to cooperate with the 
other parties in providing any information and documentation that may be necessary to 
obtain such exemptions. 

SECTION 5.07. Employee and Business Benefit Plan Matters, (a) 
General. Effective as ofthe beginning of business on the Closing Date, Purchaser or its 
affiliates (including the Acquired Subsidiaries) shall employ or continue to employ all 
Participants who on the immediately preceding business date were actively employed 
with regard to the Acquired Business, except for (i) Participants with whom Purchaser or 
its affiliates have entered into written employment agreements prior to the Closing that 
provide for Purchaser's employment of such Participants effective immediately after the 
Closing and (ii) Participants set forth in Sections 5.07(a)(i), 5.07(a)(ii) and 5.07(a)(iii) of 
the Seller Disclosure Schedule. For purposes of this Section 5.07(a), a Participant will be 
treated as "actively employed" if as ofthe Closing such person is actively at work, or on 
vacation, holiday, jury duty, military leave or sick leave (not including short-term or 
long-term disability). Each Participant set forth in Section 5.07(a)(ii) ofthe Seller 
Disclosure Schedule shall be offered employment with Purchaser or any of its affiliates 
on an at-will basis (except as otherwise required by applicable Law) at such time as the 
Participant's services are no longer leased to Purchaser and its affiliates pursuant to an 
applicable services agreement. In addition, each Participant who as ofthe Closing Date 
is not actively employed but is on an approved leave of absence or is on short-term or 
long-term disability, and who within 180 days following the Closing Date presents 
himself or herself to Purchaser or its affiliates as ready and able to commence active 
employment with Purchaser, shall at such time also be offered employment on an at-will 
basis except as otherwise required by applicable Law. For the purposes of this 
Agreement, each Participant who becomes employed by Purchaser or its affiliates in 
accordance with the foregoing provisions shall be considered a "Transferred Participanf 
as ofthe time such Participant continues or commences such employment or 
reemployment with Purchaser. Except as otherwise set forth in this Section 5.07 or 
Schedule 5.07(a), Principal Seller shall retain sponsorship of, and all liabilities arising 
under or in connection with, the Business Benefit Plans other than the Business Benefit 
Plans set forth in Section 5.07(a)(iv) ofthe Seller Disclosure Schedule. Purchaser or its 
affiliates shall, effective as ofthe beginning of business on the Closing Date, assume 
sponsorship of, and all liabilities arising under or in connection with, the Business 
Benefit Plans set forth in Section 5.07(a)(iv) ofthe Seller Disclosure Schedule. Effective 
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as ofthe beginning of business on the Closing Date, the Participants shall cease active 
participation in the Business Benefit Plans other than, with respect to Transferred 
Participants, the Business Benefit Plans set forth in Section 5.07(a)(iv) ofthe Seller 
Disclosure Schedule, except as otherwise set forth in this Section 5.07. Effective as of 
the beginning of business on the Closing Date and for one year thereafter. Purchaser shall 
ensure that each Transferred Participant receives a base salary and short-term cash bonus 
target and commission rate during such Transferred Participant's period of employment 
that are no less favorable, in the aggregate, than such Transferred Participant received in 
the relevant period preceding the Closing Date. Effective as ofthe beginning of business 
on the Closing Date and for one year thereafter. Purchaser shall ensure that (i) 
Transferred Participants who reside in the U.S. (each a "U.S. Transferred Participant") 
are provided with the benefits summarized in Schedule 5.07(a), and (ii) Transferred 
Participants who reside outside the U.S. are provided with a package of compensation 
and benefits that, in the aggregate on a country-by-country basis (i.e., determined without 
regard to any specific type of benefit or any specific Transferred Participant, and without 
obligating Purchaser to provide any specific type of benefit), are approximately 
equivalent to the compensation and benefits (exclusive of long-term incentive plan or 
other equity-based compensation) provided to Transferred Participants immediately prior 
to the Closing Date. Except as specifically provided in this Section 5.07, Purchaser shall 
determine in its sole discretion the terms and conditions of employment to be offered to 
Participants. 

(b) Arch Employees Pension Plan. Effective as ofthe beginning of 
business on the Closing Date, Principal Seller shall cause all Transferred Participants' 
accrued benefits under the Arch Employees Pension Plan to become fully vested. 

(c) U.S. Severance. Effective as ofthe beginning of business on the 
Closing Date and for one year thereafter, with respect to any U.S. Transferred Participant 
whose employment is terminated by Purchaser other than for Cause (as defined in 
Section 9.04(b)), Purchaser shall provide severance benefits and payments that are at 
least as favorable as those under the severance benefit and payment arrangements of such 
U.S. Transferred Participant as ofthe date immediately preceding the Closing Date, 
taking into account such U.S. Transferred Participant's combined service with Principal 
Seller and its affiliates and their respective predecessors prior to the Closing Date and 
Purchaser and its affiliates from and after the Closing Date. 

(d) Vacation Benefits in the U.S. Purchaser shall provide each U.S. 
Transferred Participant in calendar year 2004 and in the period from January 1, 2005 
through April 1, 2005 (the "Carryover Period"), with any accrued and unused vacation 
days that he or she is eligible to take in calendar year 2004 (or to carry over to the 
Carryover Period) in accordance with the applicable vacation policy of Principal Seller, 
but only to the extent that such vacation days are reflected in the Closing Statement or are 
otherwise identified in Section 5.07(d) ofthe Seller Disclosure Schedule. 

(e) Service Credit in the U.S. Each U.S. Transferred Participant shall be 
given full credit for all service with Principal Seller and its affiliates and their respective 
predecessors under any plans or arrangements maintained by Purchaser or any of its 
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affiliates in which such U.S. Transferred Participant participates for eligibility and 
vesting purposes as well as for the calculation of vacation and severance entitlements. 
Each U.S. Transferred Participant who as ofthe Closing Date has attained age 45 and has 
performed at least seven years of service (as determined in the same manner as eligibility 
service under the Seller 401(k) Plan) shall be credited with seven years of service for 
purposes of post-retirement medical health care spending account accruals of Purchaser 
or any of its affiliates. 

(f) Defined Contribution Plan in the U.S. Effective as ofthe beginning of 
business on the Closing Date and for one year thereafter. Purchaser or its applicable 
affiliate shall maintain a defined contribution plan (the "Purchaser 401(k) Plan") that 
covers the U.S. Transferred Participants and meets the requirements of Section 401(a) of 
the Code. Effective as ofthe beginning of business on the Closing Date, Principal Seller 
shall cause all Transferred Participants' accrued benefits under the 401(k) plan 
maintained by Principal Seller (the "Seller 401(k) Plan") to become fully vested. 
Effective as ofthe Closing (or on any later date of hire by Purchaser or its applicable 
affiliate in the case of a Participant not actively employed at the Closing), Participants 
who are participants in the Seller 401(k) Plan shall cease to be eligible for any future 
contributions to the Seller 401(k) Plan except with respect to compensation from 
Principal Seller or any Acquired Subsidiary prior to the Closing and as provided under 
the Seller 401(k) Plan, and shall be entitled to a distribution of their account balances 
under the Seller 401(k) Plan in accordance with such plan and as permitted by the Code. 
Transferred Participants who receive an eligible rollover distribution (within the meaning 
of Section 402(c)(4) ofthe Code, including a direct transfer of an eligible rollover 
distribution within the meaning of Section 401(a)(31) ofthe Code) from the Seller 401(k) 
Plan shall, subject to the provisions of Section 402 ofthe Code, be permitted to make a 
rollover contribution to the Purchaser 401(k) Plan; provided, however, that Purchaser is 
reasonably satisfied (consistent with the regulations promulgated under Section 
401(a)(31) ofthe Code) that the Seller 401(k) Plan meets the requirements of Section 
401(a) ofthe Code. 

(g) Bonuses. Purchaser shall provide each Transferred Participant with a 
bonus in respect of calendar year 2004 in accordance with, and subject to, the payout 
matrix and bonus policies of Principal Seller and its affiliates (including the non-U.S. 
incentive plans), but only to the extent ofthe accrued bonus for each such Transferred 
Participant as ofthe Closing Date that is reflected in the Closing Statement. 

(h) Flexible Spending Accounts, (i) Ifthe Closing occurs on or prior to 
December 31, 2004, all assets and liabilities related to the U.S. Transferred Participants' 
flexible spending reimbursement accounts under the Flexible Benefits Plan of Arch and 
the Arch Dependent Care Assistance Plan (collectively, the "Seller Flexible Spending 
Plans") will be retained by Principal Seller. U.S. Transferred Participants for whom 
flexible spending account ("FSA") elections were in effect under either ofthe Seller's 
Flexible Spending Plans immediately prior to the Closing Date shall continue in the 
Seller's Flexible Spending Plans solely with respect to such elections from the Closing 
Date through the earlier of (A) December 31, 2004 and (B) such Participant's termination 
of employment with Purchaser or any of its affiliates (the "FSA Transition Period"). 
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During the FSA Transition Period, the FSA elections made by such U.S. Transferred 
Participants under the Seller's Flexible Spending Plans shall continue as if made under 
Purchaser Flexible Spending Plans (as defined below). Purchaser shall withhold amounts 
from such U.S. Transferred Participants' pay on a pre-tax basis in accordance with such 
elections, and shall remit such withheld amounts to Principal Seller within five business 
days ofthe applicable payroll date to which such withholding applies, together with 
documentation itemizing such withheld amount for each participating U.S. Transferred 
Participant. Purchaser shall have in effect as ofthe Closing Date flexible spending 
reimbursement accounts under one or more cafeteria plans qualifying under Section 125 
ofthe Code and, to the extent necessary, one or more plans qualifying under Section 129 
ofthe Code (collectively, the "Purchaser Flexible Spending Plans") enabling Purchaser to 
comply with the provisions of this Section 5.07(h)(i) and the Code and applicable Intemal 
Revenue Service rulings and holdings, including Revenue Ruling 2002-32. 

(ii) Ifthe Closing occurs on or after January 1, 2005, (A) Purchaser shall 
have in effect the Purchaser Flexible Spending Plans as ofthe Closing Date, and 
Purchaser shall cause the Purchaser Flexible Spending Plans to accept a spin-off of the 
assets and liabilities related to the U.S. Transferred Participants' FSAs from the Seller 
Flexible Spending Plans and to honor and continue through the end ofthe calendar year 
in which the Closing Date occurs the elections made by each U.S. Transferred Participant 
under the Seller Flexible Spending Plans in respect ofthe FSAs that are in effect 
immediately prior to the Closing Date; and (B) as soon as practicable following the 
Closing Date, Principal Seller shall (i) cause to be transferred from the Seller Flexible 
Spending Plans to the Purchaser Flexible Spending Plans the excess ofthe aggregate 
accumulated contributions to the FSAs made prior to the Closing Date during the year in 
which the Closing Date occurs by the U.S. Transferred Participants over the aggregate 
reimbursement payouts made prior to the Closing Date for such year from such accounts 
to the U.S. Transferred Participants, and (ii) provide Purchaser with an itemized schedule 
of each U.S. Transferred Participant's election amount and benefits paid prior to the 
Closing Date during the year in which the Closing Date occurs. Ifthe aggregate 
reimbursement payouts from such FSAs made prior to the Closing Date during the year 
in which the Closing Date occurs to the U.S. Transferred Participants exceed the 
aggregate accumulated contributions to such accounts prior to the Closing Date for such 
year by the U.S. Transferred Participants, Purchaser shall make a payment equal to the 
value of such excess to Principal Seller as soon as practicable following the Closing Date. 
On and after the Closing Date, Purchaser shall assume and be solely responsible for all 
claims by U.S. Transferred Participants under the Seller Flexible Spending Plans incurred 
at any time during the calendar year in which the Closing Date occurs, including claims 
incurred prior to the Closing Date, that have not been paid in full as ofthe Closing Date, 
and following the Closing Date, Purchaser shall hold Principal Seller and its affiliates 
harmless from any and all claims for reimbursement by U.S. Transferred Participants 
under the Seller Flexible Spending Plans incurred at any time during the calendar year in 
which the Closing Date occurs that are not paid in full as ofthe Closing Date. For 
purposes of this paragraph, a claim for reimbursement shall be deemed to have been 
incurred on the date on which the charge or expense giving rise to such claim is incurred. 
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(iii) The parties intend that Sections 5.07(h)(i) and (ii) comply with the 
requirements of Revenue Ruling 2002-32 and agree that such Sections shall be 
interpreted accordingly. 

(i) Health Benefits. Ifthe Closing occurs on or prior to December 31, 
2004, (i) with respect to U.S. Transferred Participants who, immediately prior to the 
Closing Date, participate in one ofthe Applicable Seller Health Plans, Purchaser shall 
pay the full cost of each such Transferred Participant's COBRA coverage, at the rates set 
forth in Section 5.07(1) ofthe Seller Disclosure Schedule, for coverage under the 
Applicable Seller Health Plan through December 31, 2004, and (ii) Purchaser shall offer 
health benefits to the U.S. Transferred Participants under one or more benefit plans 
sponsored by Purchaser or its affiliates commencing on January 1, 2005. Purchaser shall 
pay the costs referred to in the preceding sentence within 15 days of receiving any 
itemized invoice from Principal Seller setting forth part or all ofthe amount of such costs. 
To the extent the total claims incurred by any PPO Participant and his or her eligible 
dependents between the period commencing on the Closing Date and ending on 
December 31, 2004, and paid by Principal Seller and its affiliates under the Seller PPO 
Plan, exceed $10,000 (whenever paid by the Seller PPO Plan), Purchaser shall, upon 
written request from Principal Seller (which shall include reasonable documentation from 
Principal Seller in regard to the underlying claims), pay such excess to Principal Seller as 
soon as practicable following Purchaser's receipt of such request. For purposes of this 
paragraph, a claim shall be deemed to have been incurred on the date on which the charge 
or expense giving rise to such claim is incurred. For purposes of this paragraph, the 
"Applicable Seller Health Plans" means (i) the Arch Health Plan (the "Seller PPO Plan"), 
(ii) the Arch Dental Plan, (iii) the Arch Vision Plan, (iv) the Arch United Healthcare of 
Arizona HMO Plan (the "Seller Arizona HMO"), (v) the Arch California Blue Cross and 
Blue Shield PPO and HMO Plan (the "Seller California PPO and HMO") and (vi) the 
Arch Blue Cross and Blue Shield of Rhode Island PPO and HMO Plan (the "Seller 
Rhode Island PPO and HMO"); provided, however, that if on or prior to the Closing Date 
Purchaser is able to arrange for a continuation of coverage (including through the 
assignment or transfer ofthe related insurance contracts to Purchaser or any of its 
affiliates) for the period from the Closing Date through December 31, 2004, on 
substantially the same terms as such coverage was available to Principal Seller under the 
Seller Arizona HMO, the Seller Rhode Island PPO and HMO or the Seller California 
PPO and HMO, as applicable, for the U.S. Transferred Employees that immediately prior 
to the Closing Date participated in those respective plans, then such plan shall not be 
treated as an Applicable Seller Health Plan. If necessary. Purchaser and its affiliates shall 
cooperate with Principal Seller in attempting to have the insurance contracts for each of 
the Seller Arizona HMO, the Seller Rhode Island PPO and HMO and the Seller 
California PPO and HMO assigned or transferred from Principal Seller to Purchaser or 
any of its affiliates as ofthe Closing Date, in which event the Seller Arizona HMO, the 
Seller Rhode Island PPO and HMO and the Seller California PPO and HMO, to the 
extent such related insurance contract has been so assigned or transferred, shall, for 
purposes of this Agreement, be deemed to have been set forth in Section 5.07(a) ofthe 
Seller Disclosure Schedule. 
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(j) Long Term Incentive Awards. Principal Seller shall comply with the 
terms of Principal Seller's Long Term Incentive Plan (the "Seller LTIP") and associated 
resolutions adopted by the Compensation Committee ofthe Board of Directors of 
Principal Seller with respect to performance share and stock option awards that were 
granted to Transferred Participants prior to the Closing Date under the Seller LTIP. 

(k) Retention Bonuses, (i) Purchaser shall provide each Transferred 
Participant listed in Section 5.07(k) ofthe Seller Disclosure Schedule (each, a "Key 
Employee") with a retention bonus in accordance with this Section 5.07(k). 

(ii) Purchaser shall establish a bookkeeping account (an "Account") on 
behalf of each Key Employee. On December 31 of each of 2005, 2006, 2007, and 2008 
(each, an "Accrual Year"), Purchaser shall credit to each Key Employee's Account an 
amount equal to the percentage specified in Section 5.07(k) ofthe Seller Disclosure 
Schedule (the "Applicable Percentage") of his or her base pay for such Accrual Year, 
provided that the Key Employee is actively employed by Purchaser or its affiliates on 
such December 31. The amount in each Key Employee's Account shall be credited with 
interest, compounded annually, at the rate in effect from time to time under the stable 
value option offered under the Purchaser 401(k) Plan (or, if there is no stable value option 
offered, a comparable investment vehicle). Each Key Employee shall become fully 
vested in his or her Account on December 31, 2009, provided he or she is actively 
employed by Purchaser or one of its affiliates on such date, and the amount in his or her 
Account shall be payable as soon as practicable after such date, except to the extent a 
Key Employee may have elected to defer such payment under such deferral program, if 
any, that Purchaser may establish. 

(iii) If a Key Employee terminates employment with Purchaser and its 
affiliates before December 31, 2009 by reason of his or her resignation or a termination 
by Purchaser or its affiliates for Cause, he or she shall forfeit the entire amount in his or 
her Account and shall not be entitled to any bonus described in this Section 5.07(k). 

(iv) If a Key Employee terminates employment with Purchaser and its 
affiliates by reason of death. Disability, or a termination by Purchaser or its affiliates 
other than for Cause, (A) the Key Employee shall be entitled to an allocation to his or her 
Account as ofthe date of termination equal to the Applicable Percentage of his or her 
base pay earned during the portion ofthe Accrual Year that ends on such date and (B) 
such Key Employee shall become fully vested in his or her Account balance, which shall 
be distributed to such Key Employee (or, in the event ofthe Key Employee's death, to his 
or her estate) as soon as practicable thereafter. For purposes of this Agreement, an 
individual shall be considered to have a Disability if he or she is entitled to payment 
under the Purchaser's long-term disability plan in which he or she participates or, if he or 
she does not participate in any such plan, then under the U.S. Social Security system. 

(1) Employees Employed Outside the U.S. Effective as of the beginning 
of business on the Closing Date, each individual Contract covering a Transferred 
Participant who resides outside the U.S. and all liabilities and obligations thereunder shall 
be assumed by Purchaser or its applicable affiliate in compliance with the local 
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legislations, the European directive governing the transfer of employees resulting from a 
transfer of undertaking and all other applicable Laws. Upon such assumption, all 
liabilities and obligations under each such Contract, including the applicable Participant's 
accrued rights in respect of service, severance pay, vacation, pension, medical and 
disability, will be assumed by Purchaser or its applicable affiliate in full compliance with 
the local legislation in each country and all other applicable Laws. 

(m) Cooperation. Following the date of this Agreement, Principal Seller 
shall use its reasonable best efforts to provide Purchaser with all information and data 
reasonably requested by Purchaser in connection with Purchaser's rights and obligations 
under this Section 5.07, including exchanging information and data relating to employee 
benefits and employee benefit plan coverages (except to the extent prohibited by 
applicable Law). 

(n) Employee Meetings. Representatives of Purchaser shall be entitled to 
hold meetings with the Participants in their employment locations solely for the purpose 
of explaining the terms of their future employment with Purchaser and related employee 
benefits. Such meetings shall be held during normal business hours and at times agreed 
to in advance by Principal Seller and Purchaser. Principal Seller shall be entitled to have 
one or more representatives at any such meeting. Principal Seller shall permit Purchaser 
to distribute written materials to Participants concerning the terms of their future 
employment with Purchaser and related employee benefits, provided that Principal Seller 
has been afforded an opportunity to review and comment on such materials in advance. 
Any written communications by Principal Seller and its affiliates to the Transferred 
Participants regarding the terms of their future employment with Purchaser and related 
employee benefits shall be subject to Purchaser's prior review and comment, which 
Principal Seller shall consider in its good faith judgment; provided that (i) any such 
Purchaser comments are provided to Principal Seller within five business days of 
Purchaser's receipt of such communication and (ii) Principal Seller shall not be required 
to obtain Purchaser's review and comments with respect to written communications that 
are not inconsistent with Purchaser's previous written communications to Transferred 
Participants regarding the terms of their future employment with Purchaser. 

(o) Employee Information. Principal Seller shall, promptly following the 
date of this Agreement, provide to Purchaser a list setting forth, with respect to each 
Acquired Business Employee, such employee's (i) name, (ii) titie, (iii) date of hire, 
(iv) bonus for the four fiscal quarters immediately preceding the date of this Agreement 
for which bonuses have paid and (v) estimated bonus for the four fiscal quarters 
immediately preceding the date of this Agreement, in each case as ofthe date of this 
Agreement. 

SECTION 5.08. Tax Matters, (a) Principal Seller shall prepare or cause 
to be prepared and timely and properly file or cause to be timely and properly filed all 
Tax Returns of or with respect to the Acquired Subsidiaries required to be filed on or 
prior to the Closing Date (taking into account valid extensions of time to file), and all 
other Tax Returns ofthe Acquired Subsidiaries covering a Tax period ending on or 
before the Closing Date, and shall timely and properly pay or cause to be timely and 
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properly paid the Taxes required to be paid with respect to such Tax Retums. Purchaser 
shall prepare or cause to be prepared and timely and properly file or cause to be timely 
and properly filed all other Tax Returns of or with respect to the Acquired Subsidiaries, 
and shall timely and properly pay or cause to be timely and properly paid the Taxes 
required to be paid with respect to such Tax Returns; provided that Principal Seller shall 
be liable for Taxes ofthe Acquired Subsidiaries relating to the portion of any taxable 
period ending on the Closing Date. All such Tax Retums prepared by Principal Seller 
and Purchaser (to the extent such Tax Returns cover periods or portions thereof prior to 
the Closing Date) shall, except as otherwise required by Law, be prepared in a manner 
consistent with past practice ofthe Acquired Subsidiaries. No later than 30 days prior to 
the filing of any Tax Return of or with respect to any Acquired Subsidiary relating to a 
taxable period or year beginning before and ending after the Closing Date (a "Straddle 
Period") required to be filed by Purchaser, Purchaser shall deliver a draft of such Straddle 
Period Tax Return to Principal Seller for Principal Seller's review and comment, together 
with a statement setting forth the amount owed by Principal Seller with respect to such 
Tax Return under this Section 5.08. Subject to the immediately following sentence, 
within the later of (i) 30 days after receipt ofthe draft of such Straddle Period Tax Return 
and (ii) five days before such payment is due with respect to such Straddle Period Tax 
Return, Principal Seller shall remit to Purchaser the amount shown on such statement as 
being due from Principal Seller. If Principal Seller in good faith disagrees with 
Purchaser's determination of such amount. Purchaser and Principal Seller shall meet and 
work together in good faith to agree upon such amount. Principal Seller shall promptly 
pay to Purchaser such amount, as so determined. No later than 30 days after filing any 
such Tax Return of or with respect to any Acquired Subsidiary, Purchaser shall deliver a 
copy of such Tax Return to Principal Seller. This paragraph (a) shall not apply to Tax 
Returns with respect to Transfer Taxes. Purchaser, on the one hand, and Principal Seller, 
on the other hand, shall pay to the other party any refund received (whether by payment, 
credit, offset or otherwise) in respect of any Taxes for which the other party is 
responsible under this Section 5.08(a) within 30 days. 

(b) To the extent permitted by Law, Principal Seller and Purchaser shall 
use their reasonable best efforts to cause any Tax period of or with respect to the 
Acquired Subsidiaries to close as ofthe close of business on the Closing Date. All Tax 
sharing. Tax indemnification or similar Contracts of each Acquired Subsidiary will be 
terminated as ofthe Closing Date. 

(c) With the view to minimize all Taxes payable by or with respect to the 
Acquired Subsidiaries or payable as a resuh ofthe Acquisition and the other transactions 
contemplated hereby to the maximum extent permitted by applicable Law, Principal 
Seller and Purchaser shall cooperate in good faith in (i) preparing all Tax Return preparer 
Tax information requests and preparing and filing all Tax Returns of or with respect to 
the Acquired Subsidiaries and the Acquired Assets, (ii) maintaining and making available 
to each other all records necessary in connection with Taxes relating to such Tax Retums 
and (iii) resolving all disputes and audits with respect to such Taxes. Principal Seller and 
Purchaser recognize that each may need access, from time to time, after the Closing Date, 
to certain accounting and Tax records and information held by the other, including all 
computerized books and records and any such information stored on any other form of 
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media ("Tax Records"): therefore. Principal Seller and Purchaser agree (x) to allow (and 
Purchaser shall cause the Acquired Subsidiaries to allow) each other and their agents and 
representatives, at times and dates mutually acceptable to the parties, to inspect, review 
and make copies of such Tax Records so needed and to make available the appropriate 
personnel with knowledge of such Tax Records to help answer questions, such activities 
to be conducted during normal business hours and with the requesting party paying out of 
pocket expenses only and (y) to offer the other parties such Tax Records so needed 
before destroying such Tax Records, provided that in no event shall a party be required to 
retain Tax Records more than the later ofthe expiration ofthe statute of limitations ofthe 
taxable period to which such Tax Records relate or six years from the Closing Date (and 
ifthe applicable statute of limitations expires within such six-year period, such party may 
destroy such Tax Records at such time if it first offers to turn such records over to the 
other party and the other party declines such offer). Purchaser shall, and shall cause the 
Acquired Subsidiaries to, provide information to Principal Seller necessary for the 
preparation of all Tax Returns required to be prepared or filed by Principal Seller or any 
of its affiliates. 

(d) Principal Seller shall have the sole and exclusive authority to file 
amended Tax Retums of or with respect to the Acquired Subsidiaries for any Tax periods 
that end on or before the Closing Date provided, that Principal Seller shall not file an 
amended Tax Return, make any tax elections or take any other action, in each case, 
outside the ordinary course of business, before the Closing Date that would materially 
and adversely impact the post-closing tax liabilities or attributes ofthe Acquired 
Subsidiaries without Purchaser's consent, unless otherwise required by law. Purchaser 
shall have the sole and exclusive authority to file amended Tax Retums of or with respect 
to the Acquired Subsidiaries for all other Tax periods; provided, that Principal Seller shall 
have no liability to Purchaser and Purchaser shall hold Principal Seller harmless from and 
against any and all costs, expenses and liabilities (including but not limited to Taxes) 
arising from, any such amendment. 

(e) Principal Seller and Purchaser acknowledge and agree that no election 
under Section 338(h)(10) ofthe Code with respect to the purchase ofthe Securities shall 
be made. 

(f) Purchaser shall cause each Acquired Subsidiary organized under the 
laws of England and Wales to make such claims, elections, notices and consents with 
respect to any Tax period or portion thereof ending on or before the Closing Date that are 
necessary to procure the surrender to or to accept the surrender from Principal Seller or 
such third party as Principal Seller may specify of all amounts available for surrender by 
way of Group Relief as Principal Seller may in its sole discretion direct. 

(g) Purchaser shall not take any action (including making any claim to 
carry back losses to any Tax period or portion thereof ending on or before the Closing 
Date) that may (i) affect the ability or entitlement of any UK Company Group to 
surrender or accept the surrender of Group Relief or set off ACT against any liability for 
Taxes or (ii) reduce or extinguish any relief or allowance or other Tax attribute of any 
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member of any UK Company Group with respect to any Tax period or portion thereof 
ending on or before the Closing Date. 

(h) Except to the extent Principal Seller provides its written consent in its 
sole discretion. Purchaser shall not, and shall cause each Acquired Subsidiary organized 
under the laws of England and Wales not to amend, disregard, withdraw or disclaim any 
claims, elections, notices or other consents or benefits relating to Taxes with respect to 
any Tax period or portion thereof ending on or before the Closing Date. 

(i) Purchaser shall not take any action outside the ordinary course of 
business with respect to the Acquired Subsidiaries that would increase Principal Seller's 
liability for Taxes pursuant to the proviso ofthe second sentence of Section 5.08(a). 

SECTION 5.09. Supplemental Disclosure. Each party shall promptly 
notify the other party of, and furnish the other party with any information it may 
reasonably request with respect to, the occurrence to such party's knowledge of any event 
or condition or the existence to such party's knowledge of any fact that would cause, or 
would be reasonably likely to cause, any ofthe conditions set forth in Article VI not to be 
fulfilled. 

SECTION 5.10. Post-Closing Cooperation, (a) Principal Seller and 
Purchaser shall reasonably cooperate with each other, and shall cause their officers, 
employees, agents, auditors and representatives to cooperate with each other, for a period 
of 180 days after the Closing to ensure the orderly transition ofthe Acquired Business 
from Principal Seller to Purchaser, including the orderly transfer of information 
concerning the operations and affairs of the Acquired Business not set forth in the 
Records, and to minimize any disruption to the Acquired Business and the other 
respective businesses of Principal Seller and Purchaser that might result from the 
transactions contemplated hereby. After the Closing, upon reasonable written notice. 
Principal Seller and Purchaser shall furnish or cause to be furnished to each other and 
their respective employees, counsel, auditors and representatives access, during normal 
business hours, to such information and assistance relating to the Acquired Business (to 
the extent within the control of such party) as is reasonably necessary for financial 
reporting, accounting and tax matters. 

(b) Each party shall reimburse the other for reasonable out-of-pocket costs 
and expenses incurred in assisting the other pursuant to this Section 5.10. Neither party 
shall be required by this Section 5.10 to take any action that would unreasonably interfere 
with the conduct of hs business or unreasonably disrupt its normal operations (or, in the 
case of Purchaser, those ofthe Acquired Business). 

(c) Principal Seller and its affiliates, on the one hand, and Purchaser and 
its affiliates, on the other hand, will reasonably cooperate with each other following the 
Closing in the prosecution or defense of any dispute, litigation or other Proceeding or 
insurance claim arising from their respective operation ofthe Acquired Business, 
including but not limited to affording reasonable access to and providing information 
regarding amounts in dispute, information regarding employees ofthe Acquired Business 
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and documentation created in the operation ofthe Acquired Business relating to such 
dispute, litigation. Proceeding or claim; provided, however, that (i) the requesting party 
shall reimburse the other party for all of such other party's out-of-pocket expenses 
incurred in connection with this Section 5.10(c) and (ii) this Section 5.10(c) shall not 
apply to any dispute, litigation. Proceeding or claim arising out of this Agreement, any 
Ancillary Agreernent or any transaction contemplated hereby or thereby. 

SECTION 5.11. Publicity. Prior to the Closing, no public release or 
announcement conceming the transactions contemplated hereby shall be issued by any 
party without the prior consent ofthe other party (which consent shall not be 
unreasonably withheld or delayed), except as such release or announcement may be 
required by Law or the rules or regulations of any United States or foreign securities 
exchange, in which case the party required to make the release or announcement shall 
allow the other party reasonable time to comment on such release or announcement in 
advance of such issuance; provided, however, that each of Principal Seller and Purchaser 
may make (i) internal announcements to their respective employees after reasonable prior 
notice to and consultation with the other party and (ii) announcements to the investment 
community, in each case that are not inconsistent with the parties' prior public 
disclosures regarding the Acquisition and the other transactions contemplated hereby. 

SECTION 5.12. Records. As soon as practicable after the Closing Date, 
Principal Seller and each Assets Seller shall deliver or cause to be delivered to Purchaser 
all material Records in the possession of Principal Seller or such Assets Seller relating to 
the Acquired Business to the extent not then in the possession ofthe Acquired 
Subsidiaries, subject to the following exceptions: 

(i) Purchaser recognizes that certain Records may contain incidental 
information relating to the Acquired Business or may relate primarily to 
subsidiaries, divisions or businesses of Principal Seller other than the Acquired 
Business, and that Principal Seller may retain such Records and shall provide 
copies ofthe relevant portions thereof to Purchaser; 

(ii) Principal Seller may retain all Records prepared in connection with 
the Acquisition, including bids received from other parties and analyses relating 
to the Acquired Business; and 

(iii) Principal Seller may retain any Tax Retums, and Purchaser shall be 
provided with copies of such Tax Returns that relate to the Acquired Subsidiary's 
separate Tax Returns or separate Tax liability. 

SECTION 5.13. Agreement Not To Compete, (a) Principal Seller 
understands that Purchaser shall be entitled to protect and preserve the going concern 
value ofthe Acquired Business to the extent permitted by Law and that Purchaser would 
not have entered into this Agreement absent the provisions of this Section 5.13 and, 
therefore, for a period of five years from the Closing, Principal Seller shall not, and shall 
cause each of its affiliates not to, directly or indirectly engage anywhere in the world in 
activities or businesses, or establish any new businesses, that are substantially in 
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compethion with the Acquired Business ("Competitive Activities"), including (i) selling 
goods or services ofthe type sold by the Acquired Business, except that if any goods or 
services were not sold by the Acquired Business during the period of time prior to the 
Closing and are not sold by the Acquired Business at the time ofthe Closing 
(collectively, "Permitted Goods and Services"), Principal Seller may sell any Permitted 
Goods and Services, (ii) soliciting any customer or prospective customer ofthe Acquired 
Business to purchase any goods or services sold by the Acquired Business, other than 
Permitted Goods and Services, from anyone other than Purchaser and its affiliates and 
(iii) assisting any person in any way to do, or attempt to do, anything prohibited by 
clause (i) or (ii) above. 

(b) Section 5.13(a) shall be deemed not breached as a result of (i) the 
ownership by Principal Seller or any of its affiliates of: (A) less than an aggregate of 5% 
of any class of stock of a person engaged, directly or indirectly, in Competitive 
Activities; (B) less than 10% in value of any instrument of indebtedness of a person 
engaged, directly or indirectly, in Competitive Activities; or (C) a person that engages, 
directly or indirectly, in Competitive Activities if such Competitive Activities account for 
less than 10% of such person's consolidated annual revenues; (ii) the consummation of 
any ofthe transactions contemplated by this Agreement or any Ancillary Agreement and 
compliance by Principal Seller with the terms of this Agreement and each Ancillary 
Agreement, including the execution of any Contracts contemplated by this Agreement or 
any Ancillary Agreement and (iii) the conduct by Principal Seller or any affiliate of 
Principal Seller ofthe CMS Business or the Planar Business. 

(c) Neither Principal Seller nor any of its affiliates will solicit or hire any 
Transferred Participant for a period of one year following the Closing Date; provided that 
this Section 5.13(c) will not prohibh (i) general solicitations of or advertisement for 
employees by Principal Seller or any of its affiliates that are not directed at Transferred 
Participants, including posting of available positions with Governmental Entities by 
Principal Seller or any of its affiliates, and (ii) solicitations and hirings by Principal Seller 
or any of its affiliates of Transferred Participants whose employment with Purchaser or 
its applicable affiliate has been terminated prior to such solicitation or hiring by 
Purchaser or such applicable affiliate. 

(d) Neither Purchaser nor any of its affiliates will solicit or hire any 
current or former employee of Principal Seller or any of its affiliates that is not a 
Transferred Participant, including any such employee set forth in Sections 5.07(a)(i) and 
5.07(a)(iii) of the Seller Disclosure Schedule, for a period of one year following the 
Closing Date; provided that this Section 5.13(d) will not prohibit (i) general solicitations 
of or advertisement for employees by Purchaser or any of its affiliates that are not 
directed at such employees, including posting of available positions, with Govemmental 
Entities by Purchaser or any of its affiliates, and (ii) solicitations and hirings by Purchaser 
or any of its affiliates of such employees whose employment with Principal Seller or its 
applicable affiliate has been terminated prior to such solicitation by Principal Seller or 
such applicable affiliate. 
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(e) If any ofthe restrictions or covenants contained in this Section 5.13 is 
held to cover a geographic area or to be for a length of time that is not permitted by 
applicable Law, or in any way construed to be too broad or to any extent invalid, such 
provision shall not be construed to be void and of no effect, but to the extent such 
provision would be valid or enforceable under applicable Law, such provision shall be 
construed and interpreted or reformed so as to provide for a covenant having the 
maximum enforceable geographic area, time period and other provisions (not exceeding 
those contained herein) as valid and enforceable under applicable Law. The parties 
acknowledge that this Section 5.13(e) has been negotiated and that the restrictions 
contained herein are reasonable in light ofthe circumstances that pertain to the parties. 

(f) Notwithstanding any other provision of this Agreement, it is 
understood and agreed that the remedy of indemnity payments pursuant to Article Vill 
and other remedies at law would be inadequate in the case of any breach ofthe covenants 
contained in Section 5.13(a). Purchaser shall be entitled to equitable relief, including the 
remedy of specific performance, with respect to any breach or attempted breach of such 
covenants in addition to any other remedies that may be available to it. 

SECTION 5.14. Bulk Transfer Laws. Purchaser hereby waives 
compliance by the Assets Sellers with the provisions of any so-called "bulk transfer law" 
of any jurisdiction in connection with the sale ofthe Acquired Assets to Purchaser. 

SECTION 5.15. Resignations. On the Closing Date, Principal Seller shall 
cause to be delivered to Purchaser duly signed resignations (from the applicable board of 
directors), effective immediately after the Closing, of all directors of each Acquired 
Subsidiary and shall take such other action as is necessary tp accomplish the foregoing. 

SECTION 5.16. Further Assurances. From time to time, as and when 
requested by any party, each party shall use its reasonable best efforts to execute and 
deliver, or cause to be executed and delivered, all such documents and instruments and 
shall take, or cause to be taken, all such further or other actions (subject to Section 5.05), 
as such other party may reasonably deem necessary or desirable to consummate the 
Acquisition and the other transactions contemplated by this Agreement and the Ancillary 
Agreements. 

SECTION 5.17. Names Following Closing, (a) Immediately following 
the Closing, Purchaser shall amend or terminate any certificate of assumed name or d/b/a 
filings so as to eliminate its right to use the names "Arch" or "Arch Chemicals", or any 
name that, in the reasonable judgment of Principal Seller, is similar to any such names, 
and Purchaser shall not thereafter use those names or other names hereunder or names 
confusingly similar thereto. Within 30 days after the Closing, Purchaser shall also amend 
the organizational documents of each Acquired Subsidiary to the extent necessary to 
change its name to a name not including or similar to any ofthe names or words "Arch" 
or "Arch Chemicals". 

(b) For nine months after the Closing, Purchaser may (i) continue to use 
the names "Arch" and "Arch Chemicals" in labeling any products ofthe Acquired 
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Business and in intemal documents and Records relating to products ofthe Acquired 
Business, including material safety data sheets; (ii) refer to "Arch" and "Arch Chemicals" 
in describing the origin ofthe products ofthe Acquired Business in oral communications 
to customers ofthe Acquired Business and (iii) with Principal Seller's prior written 
consent, use the names "Arch" or "Arch Chemicals" in written communications to 
customers ofthe Acquired Business regarding the transactions contemplated hereby. 

SECTION 5.18. Supplies. Purchaser shall not use stationery, purchase 
order forms or other similar paper goods or supplies (collectively, the "Supplies"), that 
state or otherwise indicate thereon that the Acquired Business is a division or unit of 
Principal Seller more than 60 days after the Closing Date without first crossing out or 
marking over such statement or indication or otherwise clearly indicating on such 
Supplies that the Acquired Business is no longer a division or unit of Principal Seller, as 
applicable. Purchaser shall not reorder any Supplies which state or otherwise indicate 
thereon that the Acquired Business is a division or unit of Principal Seller. 

SECTION 5.19. Transfer of Certain Assets. Except as set forth in 
Schedule 5.19, Principal Seller shall take (or cause one or more of its affiliates to take) 
such action as is necessary or advisable to transfer from the Acquired Subsidiaries to 
Principal Seller or one or more of its affiliates, effective on or before the Closing Date, (i) 
the assets that would be Excluded Assets ifthe Acquired Subsidiaries were Assets Sellers 
for such consideration as Principal Seller may determine in its sole discretion and (ii) the 
liabilities that would be Excluded Liabilities ifthe Acquired Subsidiaries were Assets 
Sellers for such consideration as Principal Seller may determine in its sole discretion; 
provided, however, that (a) Principal Seller may determine the method for effecting the 
transfers contemplated by this Section 5.19 in its sole discretion and (b) Principal Seller 
shall be solely responsible for all costs and other liabilities (including Taxes) resulting 
from the transfers contemplated by this Section 5.19. After the Closing Date, Purchaser 
shall take all actions (or shall cause its affiliates to take all actions) reasonably requested 
by the Sellers to give effect to the provisions of this Section 5.19. 

SECTION 5.20. Purchase Price Allocation, (a) Prior to the Closing, the 
parties shall agree on a preliminary allocation ofthe Purchase Price and the Assumed 
Liabilities among the Securities and the Acquired Assets acquired from each ofthe 
Securities Sellers and Assets Sellers, which will be utilized in those jurisdictions where 
applicable Law requires a purchase price to be stated in the applicable Foreign 
Acquisition Agreement or otherwise at the time ofthe Closing. Principal Seller and 
Purchaser shall use their reasonable best efforts to agree upon a final allocation ofthe 
Purchase Price within six months ofthe Closing Date. 

(b) If Principal Seller and Purchaser reach agreement on the final 
allocation ofthe Purchase Price, then the allocations described in this Section 5.20 shall 
together be the "Price Allocation" and shall be binding on the parties hereto. Principal 
Seller and Purchaser agree to act (and to cause their respective affiliates to act) in 
accordance with the Price Allocation in the preparation, filing and audit of any Tax 
Return and not to take (or permit any of their affiliates to take) any Tax position 
inconsistent with the Price Allocation. If, as a result of change in circumstances after the 
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Price Allocation is determined, the Purchase Price is adjusted pursuant to Section 1.07 or 
any other provision of this Agreement, the Purchase Price shall be reallocated pursuant to 
this Section 5.20, and each party shall file (and shall cause its respective affiliates to file) 
any amended Tax Returns as necessary to properly reflect any such reallocation. If, 
however. Principal Seller and Purchaser are unable to reach agreement on a final 
allocation ofthe Purchase Price, then the previous sentences concerning the Price 
Allocation shall not apply, and Principal Seller and Purchaser will use their own 
allocations ofthe Purchase Price for all purposes. 

SECTION 5.21. Intercompany Indebtedness, (a) Prior to the Closing, 
Principal Seller shall cause all indebtedness for borrowed money between an Acquired 
Subsidiary, on the one hand, and Principal Seller or an affiliate of Principal Seller (other 
than an Acquired Subsidiary), on the other hand, to be repaid in full or canceled. 

(b) To the extent that the face value of any checks that are issued by the 
Acquired Business and are outstanding at the Closing is not accrued on the Closing 
Statement, then Principal Seller shall reimburse Purchaser for the face value of any such 
checks funded by Purchaser promptly after receipt of notice from Purchaser. 

SECTION 5.22. Transfer of Joint Venture Investment. Prior to the 
Closing, Principal Seller shall take all actions necessary to transfer or distribute the Joint 
Venture Interest and Arch Specialty Chemicals, Inc.'s other interests and obligations 
associated primarily with the Joint Venture to Principal Seller, so that the Joint Venture 
Interest will be transferred to Purchaser at the Closing as an Acquired Asset. The parties 
acknowledge that, upon delivery of stock certificates representing the Joint Venture 
Interest to Purchaser, certain provisions ofthe Joint Venture Agreement dated July 5, 
1983 and the Tripartite Agreement for the License of Certain Technology and the Sale, 
License, Technical Assistance, and Trademark Agreement, each dated August 10, 1983, 
executed pursuant to the Joint Venture Agreement, together with the obligations ofthe 
parties to such agreements under such provisions, will terminate in accordance with the 
terms of such agreements. 

SECTION 5.23. Title Insurance, (a) Prior to the Closing, Principal Seller 
shall execute title affidavits that are standard, customary and consistent with local 
practice in the respective jurisdictions ofthe Owned Property and otherwise use its 
reasonable best efforts to provide all other information that a titie insurance company 
selected by Purchaser (the "Title Companv") reasonably shall require in order to issue 
policies of title insurance that are reasonably acceptable to Purchaser insuring 
Purchaser's title in and to the Owned Properties in fee simple, free and clear of all Liens, 
other than Permitted Liens, and including non-imputation endorsements in the case of 
any Owned Properties owned by Acquired Subsidiaries. Purchaser shall bear the cost of 
obtaining such title insurance. 

(b) Prior to the Closing, Principal Seller shall cause the deed conveying 
fee title to Lots 1, 2, 8, 9 and 10 in the Keifer Park/Quonset Point/Davisville Industrial 
Park in North Kingstown, Rhode Island to Arch Specialty Chemicals, Inc. to be recorded 
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by the appropriate Governmental Entities such that fee title to the property can be insured 
at Closing in accordance with the provisions of this Agreement. 

SECTION 5.24. Intellectual Propertv and Technologv Rights. If, after the 
Closing, Purchaser or any Seller discovers that any right with respect to Intellectual 
Property or Technology that was to be transferred or was represented to have been 
transferred to Purchaser or a Purchaser Designee at the Closing pursuant to the terms of 
this Agreement has not been transferred to Purchaser or a Purchaser Designee, Principal 
Seller shall cause such right to be transferred or sublicensed to Purchaser or a Purchaser 
Designee without additional consideration as promptly as possible following receipt of 
notice of such discovery. In the event that any such right cannot be transferred or 
sublicensed to Purchaser or a Purchaser Designee, Principal Seller and Purchaser shall 
cooperate in any lawful and reasonable arrangement reasonably proposed by Principal 
Seller or Purchaser under which Purchaser or a Purchaser Designee shall obtain the rights 
and benefits enjoyed by (and perform the obligations performed by) the applicable Seller 
or Acquired Subsidiary immediately prior to the Closing with respect to such right. 

SECTION 5.25. Known Environmental Matters. Notwithstanding any 
other provision of this Agreement, including Section 8.06, prior to and after the Closing, 
Principal Seller shall have the sole right to direct and control any Proceeding, 
remediation, corrective action, settlement, compromise or other resolution of any matter 
specifically set forth in (a) Section 3.20 ofthe Seller Disclosure Schedule or (b) the Phase 
1 Reports (collectively, the "Known Environmental Matters"), and Purchaser and its 
affiliates shall cooperate with Principal Seller in any such Proceeding, remediation, 
corrective action, settlement, compromise or other resolution, provided that Principal 
Seller shall (i) keep Purchaser reasonably informed of developments regarding such 
matter and provide Purchaser copies of all written investigation reports, written notices, 
written data and other written information related to the condition ofthe Business 
Property or asset that is the subject ofthe Proceeding, remediation, corrective action, 
settlement, compromise or other resolution; (ii) afford representatives of Purchaser the 
opportunity to attend any meetings with regulatory authorities or other parties relating to 
such matter; (iii) give Purchaser reasonable opportunity to review and comment upon any 
proposed remediation, corrective action, settlement, compromise or resolution of any 
Known Environmental Matters; (iv) not agree to any remediation, corrective action, 
settlement, compromise or resolution of any Known Environmental Matters that involves 
a deed or other use restriction that materially impairs the continued use and operation of 
the Business Property to which the Known Environmental Matters relates in the conduct 
ofthe Acquired Business as currently conducted without the prior consent of Purchaser, 
which consent shall not be unreasonably withheld or delayed; and (v) not agree to any 
remediation, corrective action, settlement, compromise or resolution of any Known 
Environmental Matters that imposes any liability on Purchaser or any Purchaser Designee 
as to which Purchaser or the applicable Purchaser Designee would not be entitled to 
indemnification hereunder. 
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ARTICLE VI 

Conditions Precedent 

SECTION 6.01. Conditions to Each Party's Obligation. The obligation of 
Purchaser and Principal Seller to consummate the Acquisition is subject to the 
satisfaction or waiver on or prior to the Closing ofthe following conditions: 

(a) Governmental Approvals. The waiting period under the HSR Act shall 
have expired or been terminated. All other authorizations, consents, orders or approvals 
of, or declarations or filings with, or expirations of waiting periods imposed by, any 
Govemmental Entity necessary for the consummation ofthe Acquisition shall have been 
obtained or filed or shall have occurred. 

(b) No Injunctions or Restraints. No applicable Law or injunction 
enacted, entered, promulgated, enforced or issued by any Governmental Entity or other 
legal restraint or prohibition preventing the consummation ofthe Acquisition shall be in 
effect. 

(c) IT Transitional Services Agreement. Principal Seller and Purchaser 
shall have executed the IT transitional services agreement substantially as attached as 
Exhibit A hereto. 

(d) Transitional Services Agreement. Principal Seller and Purchaser shall 
have executed the transitional services agreement substantially as attached as Exhibit B 
hereto. 

(e) Toll Manufacturing Agreement. Principal Seller and Purchaser shall 
have executed the toll manufacturing agreement substantially as attached as Exhibit C 
hereto. 

(f) CMS Products Supply and Services Agreements. Principal Seller and 
Purchaser shall have executed the CMS products supply and services agreement 
substantially as attached as Exhibit D hereto. 

(g) Assignment and Assumption Agreement. Principal Seller and 
Purchaser shall have executed the assignment and assumption agreement substantially as 
attached as Exhibit E hereto. 

(h) Notice to Labor Council. Principal Seller and Purchaser shall have 
complied with all applicable Laws requiring notice to any union, labor council, 
workers'council or similar employee representative body in connection with the 
Acquisition. 

(i) Foreign Acquisition Agreements. Principal Seller and Purchaser shall 
each have, and shall each have caused their applicable affiliates to have, executed such 
Foreign Acquisition Agreements to be executed under applicable local Law for purposes 
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of implementing the transfer and conveyance ofthe Securities and the Acquired Assets 
located outside ofthe United States. 

(i) Foreign Closings. Any conditions to the obligations of the parties to 
consummate the Acquishion contemplated by the Foreign Acquisition Agreements shall 
have been satisfied or waived. 

SECTION 6.02. Conditions to Obligation of Purchaser. The obligation of 
Purchaser to consummate the Acquisition is subject to the satisfaction (or waiver by 
Purchaser) on or prior to the Closing Date ofthe following conditions: 

(a) Representations and Warranties. The representations and warranties of 
Principal Seller in this Agreement shall be true and correct as ofthe Closing Date as 
though made on the Closing Date (except to the extent such representations and 
warranties expressly relate to an earlier date, in which case such representations and 
warranties shall be true and correct, on and as of such earlier date), except where the 
failure of such representations and warranties to be so true and correct, individually or in 
the aggregate, have not had and are not reasonably likely to result in a Seller Material 
Adverse Effect or an Acquired Business Material Adverse Effect (it being agreed that for 
purposes of determining the satisfaction of this condition, such representations and 
warranties shall be deemed not qualified by any references therein to materiality. Seller 
Material Adverse Effect or Acquired Business Material Adverse Effect). Purchaser shall 
have received a certificate signed by an authorized officer of Principal Seller to such 
effect. 

(b) Performance of Obligations of Principal Seller. Principal Seller shall 
have performed or complied in all material respects with all obligations and covenants 
required by this Agreement to be performed or complied with by Principal Seller by the 
time ofthe Closing, and Purchaser shall have received a certificate signed by an 
authorized officer of Principal Seller to such effect. 

(c) Absence of Proceedings. There shall not be pending or threatened by 
any Govemmental Entity any Proceeding (i) challenging or seeking to restrain or prohibit 
the Acquisition or seeking to obtain from Purchaser, the Acquired Subsidiaries or any of 
their respective subsidiaries in connection with the Acquisition any damages that are 
material in relation to the Acquired Business, taken as a whole, (ii) seeking to prohibit or 
limit the ownership or operation by Purchaser, the Acquired Subsidiaries or any of their 
respective subsidiaries of any material portion ofthe Acquired Business, taken as a 
whole, or to compel Purchaser, the Acquired Subsidiaries or any of their respective 
subsidiaries to dispose of or hold separate any material portion ofthe Acquired Business, 
taken as a whole, in each case as a resuh ofthe Acquisition, (iii) seeking to impose any 
material limitations on the ability of Purchaser to acquire or hold, or exercise rights of 
ownership of, the Securhies or the Acquired Assets or (iv) seeking to prohibit Purchaser, 
the Acquired Subsidiaries or any of their respective subsidiaries from effectively 
controlling in any material respect the Acquired Business. 
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(d) FIRPTA Certificate. Principal Seller shall have delivered to Purchaser 
at the Closing a certificate, in form and substance reasonably satisfactory to Purchaser, 
certifying that any Securities Seller that sells stock in a U.S. corporation is a U.S. person 
within the meaning of Section 7701(a)(30) ofthe Code. 

(e) Absence of Acquired Business Material Adverse Effect. From the date 
of this Agreement, there shall not have been any'change in, or effect on, the Acquired 
Business which, individually or in the aggregate, has had or is reasonably likely to result 
in an Acquired Business Material Adverse Effect. 

(f) Earnings of Acquired Business. EBITDA (as defined below) for the 
Acquired Business for the period from January 1, 2004 through the end ofthe last full 
calendar month preceding the Closing Date shall be at least eighty percent (80%) ofthe 
amount set forth in Schedule 6.02(f) corresponding to such period; provided, that ifthe 
Closing Date occurs in 2005, then, solely for purposes of this Section 6.02(f), the Closing 
Date shall be deemed to be January 1, 2005. For purposes of this Agreement, the term 
"EBITDA" means (1) earnings before interest, tax, depreciation and amortization less (2) 
equity earnings (excluding the Planar Interest), plus (3) dividend income from the Joint 
Venture. 

SECTION 6.03. Condhions to Obligation of Principal Seller. The 
obligation of Principal Seller to consummate the Acquisition is subject to the satisfaction 
(or waiver by Principal Seller) on or prior to the Closing Date ofthe following 
conditions: 

(a) Representations and Warranties. The representations and warranties of 
Purchaser made in this Agreement shall be true and correct as ofthe Closing Date as 
though made on the Closing Date (except to the extent such representations and 
warranties expressly relate to an earlier date, in which case such representations and 
warranties shall be true and correct on and as of such earlier date), except where the 
failure of such representations and warranties to be so true and correct, individually or in 
the aggregate, has not had and is not reasonably likely to result in a Purchaser Material 
Adverse Effect (it being agreed that for purposes of determining the satisfaction of this 
condition, such representations and warranties shall be deemed not qualified by any 
references therein to materiality or Purchaser Material Adverse Effect). Principal Seller 
shall have received a certificate signed by an authorized officer of Purchaser to such 
effect. 

(b) Performance of Obligations of Purchaser. Purchaser shall have 
performed or complied in all material respects with all obligations and covenants required 
by this Agreement to be performed or complied with by Purchaser by the time ofthe 
Closing, and Principal Seller shall have received a certificate signed by an authorized 
officer of Purchaser to such effect. 

(c) Earnings of Acquired Business. EBITDA for the Acquired Business 
for the period from January 1, 2004 through the end ofthe last full calendar month 
preceding the Closing Date shall not exceed one hundred twenty percent (120%) ofthe 
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amount set forth in Schedule 6.02(f) corresponding to such period; provided, that ifthe 
Closing Date occurs in 2005, then, solely for purposes of this Section 6.03(c), the Closing 
Date shall be deemed to be January 1, 2005. 

SECTION 6.04. Frustration of Closing Conditions. Neither Purchaser nor 
Principal Seller may rely on the failure of any condition set forth in this Article VI to be 
satisfied if such failure was caused by such party's failure to act in good faith or to use its 
reasonable best efforts to cause the Closing to occur, as required by Section 5.05. 

SECTION 6.05. Effect of Certain Waivers. If (i) prior to the Closing any 
party (the "waiving party") has knowledge of any breach by any other party of any 
representation, warranty or covenant contained in this Agreement, (ii) such other party 
acknowledges in writing that the effect of such breach is a failure of any condition to the 
waiving party's obligations set forth in this Article VI and (iii) the waiving party 
proceeds with the Closing, the waiving party shall be deemed to have waived such breach 
and the waiving party and its successors, assigns and affiliates shall not be entitled to be 
indemnified pursuant to Article VIII, to sue for damages or to assert any other right or 
remedy for any losses arising from any matters relating to such breach, notwithstanding 
anything to the contrary contained herein or in any certificate delivered pursuant hereto. 

ARTICLE VII 

Termination. Amendment and Waiver 

SECTION 7.01. Termination, (a) Notwithstanding any other provision of 
this Agreement, this Agreement may be terminated and the Acquisition and the other 
transactions contemplated by this Agreement abandoned at any time prior to the Closing: 

(i) by the mutual written consent of Principal Seller and Purchaser; 

(ii) by Principal Seller if any ofthe conditions set forth in Sections 6.01 or 
6.03 shall have become incapable of fulfillment, and shall not have been waived 
by Principal Seller; 

(iii) by Purchaser if any ofthe conditions set forth in Sections 6.01 or 
6.02 shall have become incapable of fulfillment, and shall not have been waived 
by Purchaser; or 

(iv) by Principal Seller or Purchaser, ifthe Closing does not occur on or 
prior to March 31, 2005; 

provided, however, that the party seeking termination pursuant to clause (ii), (iii) or (iv) 
is not then in material breach of any of its representations, warranties, covenants or 
agreements contained in this Agreement. 

(b) In the event of termination by Principal Seller or Purchaser pursuant to 
this Section 7.01, written notice thereof shall forthwith be given to the other and the 
transactions contemplated by this Agreement shall be terminated, without further action 
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by any party. Ifthe transactions contemplated by this Agreement are terminated as 
provided herein: 

(i) Purchaser shall return all documents and other material received from 
Principal Seller, any Acquired Subsidiary or any Assets Seller relating to the 
Acquisition or any ofthe other transactions contemplated hereby, whether so 
obtained before or after the execution hereof, to Principal Seller; and 

(ii) all confidential information received by Purchaser with respect to the 
AMM Business shall be treated in accordance with the Confidentiality 
Agreement, which shall remain in full force and effect notwithstanding the 
termination of this Agreement. 

SECTION 7.02. Effect of Termination. If this Agreement is terminated 
and the transactions contemplated hereby are abandoned as described in Section 7.01, this 
Agreement shall become null and void and of no further force and effect, except for the 
provisions of (i) Section 5.04 relating to the obligations of Principal Seller and Purchaser 
to keep confidential certain information and data obtained by it, (ii) Section 5.06 relating 
to certain expenses, (iii) Section 7.01 and this Section 7.02 and (v) Section 5.11 relating 
to publicity. Nothing in this Section 7.02 shall be deemed to release any party from any 
liability for any breach by such party ofthe terms and provisions of this Agreement or to 
impair the right of any party to compel specific performance by any other party of its 
obligations under this Agreement. 

SECTION 7.03. Amendments and Waivers. This Agreement may not be 
amended except by an instrument in writing signed on behalf of each ofthe parties 
hereto. The terms, conditions, warranties, representations and indemnities contained in 
this Agreement, including the documents, instruments and agreements executed and 
delivered by the parties pursuant hereto, may be waived only by a written instrument 
executed by the party waiving compliance. Any such waiver shall only be effective in 
the specific instance and for the specific and limited purpose for which it was given and 
shall not be deemed a waiver of any other provision hereof or ofthe same breach or 
default upon any recurrence thereof No failure on the part of a party hereto to exercise 
and no delay in exercising any right hereunder shall operate as a waiver thereof nor shall 
any single or partial exercise of any right hereunder preclude any other or further exercise 
thereof or the exercise of any other right. 

ARTICLE VIII 

Indemnification 

SECTION 8.01. Tax Indemnification, (a) From and after the Closing, 
Principal Seller shall be liable for and shall indemnify and hold harmless Purchaser, the 
Acquired Subsidiaries and their affiliates (the "Purchaser Indemnitees") from any and all 
(i) Taxes imposed on or with respect to any Acquired Asset, any Acquired Subsidiary for 
any Tax period or portion thereof ending on or before the Closing Date (such Taxes to be 
determined by an interim closing ofthe books as ofthe close of business on the Closing 
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Date, except for real property, personal property and other similar Taxes, which shall be 
prorated on a per diem basis through the close of business on the Closing Date), including 
Taxes imposed by reason of (x) any distribution or other disposition by an Acquired 
Subsidiary pursuant to Section 5.19, (y) the cancellation of intercompany indebtedness 
pursuant to Section 5.21 or (z) the transfer ofthe Joint Venture Interest pursuant to 
Section 5.22; (ii) liability (as a resuh of Treasury Regulation 1.1502-6(a) or otherwise) 
for Taxes of Principal Seller or any other corporation which is or has been affiliated with 
Principal Seller or an Acquired Subsidiary (other than Taxes of any Acquired Subsidiary 
or with respect to any Acquired Asset) and (iii) transferee liability for Taxes imposed on 
or with respect to any Acquired Asset or any Acquired Subsidiary for any Tax period or 
portion thereof ending on or before the Closing Date arising under contract, by 
application of law or otherwise. Notwithstanding the foregoing. Principal Seller shall not 
indemnify and hold harmless Purchaser from any liability for Taxes described in Section 
8.01(b)(ii). 

(b) Purchaser shall be liable for and shall indemnify and hold harmless 
Sellers and their affiliates (the "Principal Seller Indemnitees") from any and all (i) Taxes 
imposed on or with respect to any Acquired Asset or any Acquired Subsidiary for any 
Tax period or portion thereof beginning after the Closing Date (such Taxes to be 
determined by an interim closing ofthe books as ofthe close of business on the Closing 
Date, except for real property, personal property and other similar Taxes, which shall be 
prorated on a per diem basis through the close of business on the Closing Date) and (ii) 
liability for Taxes (A) attributable to any action (including any election made or deemed 
made under Section 338(g) ofthe Code with respect to any foreign Acquired Subsidiary) 
taken after the Closing by Purchaser, any of its affiliates (including the Acquired 
Subsidiaries) or any transferee of Purchaser or any of its affiliates (other than any such 
action expressly required by applicable Law or by this Agreement) or (B) attributable to 
any breach by Purchaser of its obligations under this Agreement. Purchaser 
acknowledges that a Section 338(g) election described in clause (ii)(A) of this Section 
8.01(b) may increase Principal Seller's tax liabilities and therefore require an indemnity 
pursuant to such clause. 

SECTION 8.02. Other Indemnification by Principal Seller, (a) From and 
after the Closing, Principal Seller shall indemnify each Purchaser Indemnitee against and 
hold it harmless from, any loss, liability, claim, damage or expense including reasonable 
legal fees and expenses (collectively, "Losses"), suffered or incurred by such Purchaser 
Indemnitee (without duplication for any Loss (i) relating to Taxes for which 
indemnification is provided under Section 8.01 or (ii) for which indemnification may be 
provided under more than one provision of this Section 8.02) to the extent arising from: 

(i) any breach on the Closing Date, or to the extent such representation or 
warranty expressly relates to an earlier date, on such earlier date, of any 
representation or warranty of Principal Seller contained in this Agreement; 

(ii) any breach of any covenant of Principal Seller contained in this 
Agreement; 
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(iii) any Excluded Liability; 

(iv) the operation or conduct by any Seller of any business other than the 
Acquired Business, except for Losses arising from the acts or omissions of 
Purchaser or any of its affiliates that occur at any time on or after the Closing 
Date; 

(v) any third-party product liability claim arising from products ofthe 
Acquired Business sold prior to the Closing Date; 

(vi) any claim with respect to U.S. worker's compensation arising from 
the operation ofthe Acquired Business prior to the Closing Date; 

(vii) any Known Environmental Matter; 

(viii) any Proceeding set forth in Section 3.16 ofthe Seller Disclosure 
Schedule; 

(ix) the failure ofthe Assets Sellers to comply with statutory provisions 
relating to bulk sales and transfers, if applicable; and 

(x) any fees, expenses or other payments incurred or owed by Principal 
Seller to any brokers, financial advisors or comparable other persons retained or 
employed by it in connection with the Acquisition and the other transactions 
contemplated by this Agreement. 

(b) From and after the Closing, Principal Seller shall indemnify each 
Purchaser Indemnitee against and hold it harmless from, 50% ofthe aggregate amount of 
all Losses (except for Losses for which indemnification may be provided under Section 
8.02(a)) arising out of any liability under any Environmental Law from the operation of 
the Acquired Business prior to the Closing, but only to the extent that the aggregate 
amount of such Losses exceeds $3,000,000 and is less than $9,000,000. For the 
avoidance of doubt, the aggregate amount of Losses for which Principal Seller would be 
liable under this Section 8.02(b) shall not exceed $3,000,000. 

(c) Principal Seller shall not be required to indemnify any Purchaser 
Indemnitee, and shall not have any liability: 

(i) under clauses (i) and (ii) of Section 8.02(a) for any breach if Section 
6.05 is applicable to such breach; 

(ii) under clauses (i) and (ii) of Section 8.02(a) unless the aggregate 
amount of all Losses for which Principal Seller would, but for this clause (ii), be 
liable thereunder exceeds on a cumulative basis an amount equal to $2,000,000, 
and then only to the extent of any such excess; 

(iii) under clauses (i) and (ii) of Section 8.02(a) for any individual items 
where the Loss relating thereto is less than $100,000, provided that the Losses 
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related to such items shall not be aggregated for purposes of clause (i) of this 
Section 8.02(b); 

(iv) under clauses (i) and (ii) of Section 8.02(a) for any breach if 
Section 6.05 is applicable to such breach; and 

(v) under clauses (i) and (ii) of Section 8.02(a) ifthe aggregate amount of 
Losses for which Principal Seller would, but for this clause (v), be liable 
thereunder exceeds on a cumulative basis an amount equal to 20% ofthe Purchase 
Price; provided, however, that this clause (v) shall not apply to any claim for 
indemnification arising out of a breach of any representation or warranty 
contained in Sections 2.01, 2.02, 2.04, 2.05, 3.01 and 3.02 (collectively, the 
"Seller Specified Representations"). 

(d) Except as otherwise specifically provided in this Agreement or in any 
Ancillary Agreement, Purchaser acknowledges that its sole and exclusive remedy after 
the Closing with respect to any and all claims relating to this Agreement and the 
Ancillary Agreements, the Acquisition and the other transactions contemplated hereby 
and thereby and the Acquired Business (other than claims of, or causes of action arising 
from, fraud) shall be pursuant to the indemnification provisions set forth in this 
Article VIII. In furtherance ofthe foregoing. Purchaser hereby waives, from and after the 
Closing, to the fullest extent permitted under applicable Law, any and all rights, claims 
and causes of action (other than claims of, or causes of action arising from, fraud) it may 
have against Principal Seller arising under or based upon this Agreement, any Ancillary 
Agreement, any document or certificate delivered in connection herewith or therewith, 
any applicable Law (including any applicable Environmental Law), common law or 
otherwise (except pursuant to the indemnification provisions set forth in this 
Section 8.02). 

SECTION 8.03. Other Indemnification by Purchaser. 

(a) From and after the Closing, Purchaser shall indemnify each Principal 
Seller Indemnitee against and hold it harmless from any Loss suffered or incurred by 
such Principal Seller Indemnitee (without duplication for any Loss (i) relating to Taxes, 
for which indemnification is provided under Section 8.01 or (ii) for which 
indemnification may be provided under more than one provision of this Section 8.03) to 
the extent arising from: 

(i) any breach on the Closing Date, or to the extent such representation or 
warranty expressly relates to an earlier date, on such earlier date, of any 
representation or warranty of Purchaser contained in this Agreement or in any 
Ancillary Agreement; 

(ii) any breach of any covenant of Purchaser contained in this Agreement 
or in any Ancillary Agreement; 
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(iii) any guarantee or obligation to assure performance given or made by 
Principal Seller or any affiliate of Principal Seller with respect to any obligation 
relating to the Acquired Business; 

(iv) any liability, obligation or commitment, whether arising before, on or 
after the Closing Date, arising primarily out ofthe operation or conduct ofthe 
Acquired Business, including any Assumed Liability (other than any Excluded 
Liability and any other item which Principal Seller has expressly agreed to pay or 
perfo'rm pursuant to this Agreement or for which indemnification is provided 
under Section 8.02); 

(v) any use by Purchaser of (i) any name or word set forth in Section 5.17, 
including any names or words confusingly similar thereto or (ii) any Supplies 
stating or otherwise indicating thereon that the Acquired Business is a division or 
unit of Principal Seller; and 

(vi) any fees, expenses or other payments incurred or owed by Purchaser 
to any brokers, financial advisors or comparable other persons retained or 
employed by it in connection with the transactions contemplated by this 
Agreement. 

(b) Purchaser shall not be required to indemnify any Principal Seller 
Indemnitee, and shall not have any liability: 

(i) under clauses (i) and (ii) of Section 8.03(a) for any breach if 
Section 6.05 is applicable to such breach; 

(ii) under clauses (i) and (ii) of Section 8.03(a) unless the aggregate 
amount of all Losses for which Purchaser would, but for this clause (ii), be liable 
thereunder exceeds on a cumulative basis an amount equal to $1,500,000, and 
then only to the extent of any such excess; or 

(iii) under clauses (i) and (ii) of Section 8.02(b) ifthe aggregate amount 
of Losses for which Purchaser would, but for this clause (iii), be liable thereunder 
exceeds on a cumulative basis an amount equal to 20% ofthe Purchase Price; 
provided, however, that this clause (iii) shall not apply to any claim for 
indemnification arising out of a breach of any representation or warranty 
contained in Sections 4.01 and 4.02 (collectively, the "Purchaser Specified 
Representations"). 

SECTION 8.04. Calculation of Losses. The amount of any Loss for 
which indemnification is provided under this Article Vill shall be net of any amounts 
recovered or recoverable by the indemnified party (as defined in Section 8.06(a)) under 
insurance policies, net ofthe actual out-of-pocket expenses incurred by the indemnified 
party in obtaining such amounts, with respect to such Loss and shall be (i) increased to 
take account of any net Tax cost incurred by the indemnified party arising from the 
receipt of indemnity payments hereunder (grossed up for such increase) and (ii) reduced 
to take account of any net Tax benefit realized by the indemnified party arising from the 
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incurrence or payment of any such Loss. In computing the amount of any such Tax cost 
or Tax benefit, the indemnified party shall be deemed to recognize all other items of 
income, gain, loss deduction or credit before recognizing any item arising from the 
receipt of any indemnity payment hereunder or the incurrence or payment of any 
indemnified Loss. Any indemnity payment under this Agreement shall be treated as an 
adjustment to the Purchase Price for Tax purposes, unless a final determination (which 
shall include the execution of a Form 870-AD or successor form) with respect to the 
indemnified party or any of its affiliates causes any such payment not to be treated as an 
adjustment to the Purchase Price for United States Federal income purposes. The amount 
ofthe Loss arising out of any item included as a liability in calculating Closing Working 
Capital shall be calculated net ofthe amount so included. The amount ofthe Loss arising 
out of any reduction in value of any Current Asset acquired at the Closing shall be 
calculated net ofthe reported value of such Current Asset used in calculating Closing 
Working Capital. 

SECTION 8.05. Termination of Indemnification. The obligations to 
indemnify and hold harmless any party (i) pursuant to Section 8.02(a)(i) or 8.03(a)(i) 
shall terminate when the applicable representation or warranty terminates pursuant to 
Section 8.07, (ii) pursuant to Section 8.02(a)(ii) or 8.03(a)(ii) shall terminate when the 
applicable covenant terminates pursuant to Section 8.07, (iii) pursuant to Section 
8.02(a)(v) shall terminate two years after the Closing, (iv) pursuant to Section 8.02(b) 
shall terminate five years after the Closing and (v) pursuant to the other clauses of 
Sections 8.02 and 8.03 shall not terminate; provided, however, that such obligations to 
indemnify and hold harmless shall not terminate with respect to any item as to which the 
person to be indemnified shall have, before the expiration ofthe applicable period, 
previously made a claim by delivering a notice of such claim (stating in reasonable detail 
the basis of such claim) pursuant to Section 8.06 to the party to be providing the 
indemnification. 

SECTION 8.06. Procedures, (a) Third Party Claims. In order for a 
person (the "indemnified party") to be entitled to any indemnification provided for under 
Section 8.02 or 8.03 in respect of, arising out of or involving a claim made by any person 
against the indemnified party (a "Third Party Claim"), such indemnified party must 
notify the party to provide indemnification under this Article VIII (the "indemnifying 
party") in writing (and in reasonable detail) ofthe Third Party Claim promptly following 
receipt by such indemnified party of notice ofthe Third Party Claim; provided, however, 
that failure to give such notification shall not affect the indemnification provided 
hereunder except to the extent the indemnifying party shall have been actually prejudiced 
as a result of such failure (except that the indemnifying party shall not be liable for any 
expenses incurred during the period in which the indemnified party failed to give such 
notice). Thereafter, the indemnified party shall deliver to the indemnifying party, within 
five business days' time after the indemnified party's receipt thereof, copies of all notices 
and documents (including court papers) received by the indemnified party relating to the 
Third Party Claim. 

(b) Assumption. If a Third Party Claim is made against an indemnified 
party, the indemnifying party shall be entitied to participate in the defense thereof and, if 
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it so chooses, to assume the defense thereof with counsel selected by the indemnifying 
party; provided, however, that such counsel is not reasonably objected to by the 
indemnified party. Should the indemnifying party so elect to assume the defense of a 
Third Party Claim, the indemnifying party shall not be liable to the indemnified party for 
any legal expenses subsequently incurred by the indemnified party in connection with the 
defense thereof Ifthe indemnifying party assumes such defense, the indemnified party 
shall have the right to participate in the defense thereof and to employ counsel (not 
reasonably objected to by the indemnifying party), at its own expense, separate from the 
counsel employed by the indemnifying party, it being understood that the indemnifying 
party shall control such defense. The indemnifying party shall be liable for the fees and 
expenses of counsel employed by the indemnified party for any period during which the 
indemnifying party has not assumed the defense thereof (other than during any period in 
which the indemnified party shall have failed to give notice ofthe Third Party Claim as 
provided above). Ifthe indemnifying party chooses to defend or prosecute a Third Party 
Claim, all the indemnified parties shall cooperate in the defense or prosecution thereof 
Such cooperation shall include the retention and (upon the indemnifying party's request) 
the provision to the indemnifying party of records and information that are reasonably 
relevant to such Third Party Claim, and making employees available on a mutually 
convenient basis to provide additional information and explanation of any material 
provided hereunder. Whether or not the indemnifying party assumes the defense of a 
Third Party Claim, the indemnified party shall not admit any liability with respect to, or 
settle, compromise or discharge, such Third Party Claim without the indemnifying 
party's prior written consent (which consent shall not be unreasonably withheld or 
delayed). Ifthe indemnifying party assumes the defense of a Third Party Claim, the 
indemnified party shall agree to any settlement, compromise or discharge of a Third Party 
Claim that the indemnifying party may recommend and that by its terms obligates the 
indemnifying party to pay the full amount ofthe liability in connection with such Third 
Party Claim, which releases the indemnified party completely in connection with such 
Third Party Claim. 

(c) Other Claims. In the event any indemnified party should have a claim 
against any indemnifying party under Section 8.02 or 8.03 that does not involve a Third 
Party Claim being asserted against or sought to be collected from such indemnified party, 
the indemnified party shall promptly deliver notice of such claim after obtaining 
knowledge of such claim to the indemnifying party. Subject to Sections 8.05 and 8.07, 
the failure by any indemnified party so to notify the indemnifying party shall not relieve 
the indemnifying party from any liability that it may have to such indemnified party 
under Section 8.02 or 8.03, except to the extent that the indemnifying party has been 
actually prejudiced by such failure. Ifthe indemnifying party does not notify the 
indemnified party within 30 calendar days following its receipt of such notice that the 
indemnifying party disputes its liability to the indemnified party under Section 8.02 or 
8.03, such claim specified by the indemnified party in such notice shall be conclusively 
deemed a liability ofthe indemnifying party under Section 8.02 or 8.03 and the 
indemnifying party shall pay the amount of such liability to the indemnified party on 
demand or, in the case of any notice in which the amount ofthe claim (or any portion 
thereof) is estimated, on such later date when the amount of such claim (or such portion 
thereof) becomes finally determined. 
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(d) Procedures Relating to Indemnification of Tax Claims, (i) If notice of 
an audit, examination or other proceeding is received from any Taxing Authority, which, 
if successful, might result in an indemnity payment to any Person hereunder (a "Tax 
Indemnitee"), the Tax Indemnitee shall promptly notify the party against whom 
indemnification is or may be sought (the "Tax Indemnitor") in writing of such potential 
claim (a "Tax Claim"). If notice of a Tax Claim is not timely provided to the Tax 
Indemnitor, the Tax Indemnitor shall not be liable to the Tax Indemnitee to the extent that 
the Tax Indemnitor's ability to effectively contest such Tax Claim is actually prejudiced 
as a resuh thereof. 

(ii) With respect to any Tax Claim, the Tax Indemnitor shall control all 
audits, examinations and other proceedings in connection with such Tax Claim 
(including, without limitation, selection of counsel) and, without limiting the foregoing, 
may in its sole discretion pursue or forego any and all administrative appeals, 
proceedings, hearings and conferences with any Taxing Authority with respect thereto 
and may, in its sole discretion, either pay any Tax claimed and sue for a refund where 
applicable Law permhs such refund suits or contest the Tax Claim in any permissible 
manner; provided, however, that the Tax Indemnitor shall not settle or compromise a Tax 
Claim without the Tax Indemnitee's consent, which shall not be unreasonably withheld 
or delayed, if such settlement or compromise would have a material adverse effect on the 
Tax liabilities ofthe Tax Indemnitee for which the Tax Indemnitor would not be required 
to indemnify the Tax Indemnitee. The Tax Indemnitee, and each of its affiliates, shall 
cooperate with the Tax Indemnitor in contesting any Tax Claim, which cooperation shall 
include, without limitation, the retention and (upon the Tax Indemnitor's request) the 
provision to the Tax Indemnitor of Records and information which are reasonably 
relevant to such Tax Claim, making employees available on a mutually convenient basis 
to provide additional information or explanation of any material provided hereunder or to 
testify at proceedings relating to such Tax Claim, providing to the Tax Indemnitor 
necessary authorizations, including powers of attorney, to control any audits, 
examinations and other proceedings which the Tax Indemnitor is entitled to control 
pursuant to this paragraph (2) and executing any documents necessary for the Tax 
Indemnitor to settle any such audit, examination or other proceeding. 

(iii) Tax Indemnitee shall pay to Tax Indemnitor any refund received 
(whether by payment, credit, offset or otherwise) by Tax Indemnitee in respect of any 
Taxes for which Tax Indemnitor is liable under this Agreement within 30 days after such 
refund is received. The parties shall cooperate in order to take any necessary steps to 
claim any such refund provided that the out-of-pocket costs of obtaining such a refund 
shall be borne by Tax Indemnitor. 

(iv) In the event Purchaser determines that the liability of or with respect 
to any Acquired Subsidiary for Taxes for which Principal Seller is liable hereunder is 
increased and the particular item that produced such increase results, in a current or 
future year, in the realization of an actual reduction in the liability of Purchaser or its 
affiliates for Taxes (a "Purchaser Tax Benefit"), Purchaser shall be liable for and shall 
pay to Principal Seller the amount of such Purchaser Tax Benefit; provided, that such 
amount shall not exceed the amount ofthe addhional Taxes payable by Principal Seller 
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resulting from such item (a "Seller Tax Detriment"). Such payment shall be made within 
30 days after the later of (i) the due date (without regard to waivers or extensions) ofthe 
Tax Return for the Tax period during which the Purchaser Tax Benefit was realized or 
(ii) the date notice is given by Principal Seller to Purchaser with respect to such payment. 
In the event ofthe later adjustment, in whole or in part, of any item that produced the 
Purchaser Tax Benefit or the Seller Tax Detriment, Principal Seller shall refund to 
Purchaser any amount previously paid under this clause (iv) that is determined not to be 
owing as a result of such adjustment, or Purchaser shall further remh to Principal Seller 
the amount of any increase in the amount required to be paid under this clause (iv) as a 
result of such adjustment. The parties shall promptly notify each other of any Purchaser 
Tax Benefit or Seller Tax Detriment and provide details supporting the calculation ofthe 
amount thereof. The amount of any Purchaser Tax Benefit or Seller Tax Detriment shall 
be calculated by comparing the Taxes payable without the adjustment in question with 
the Taxes payable after taking into account such adjustment. In making such 
determination, the parties shall be deemed to recognize all other items of income, gain, 
loss, deduction or credit before recognizing the particular item that produces the increase 
in Principal Seller's liability or reduction in the liability of Purchaser or its affiliates for 
Taxes. 

(e) Mitigation. Principal Seller and Purchaser shall cooperate with each 
other with respect to resolving any claim or liability with respect to which one party is 
obligated to indemnify the other party hereunder, including by using reasonable best 
efforts to mitigate or resolve any such claim or liability; provided, however, that such 
party shall not be required to make such efforts if they would be detrimental in any 
material respect to such party. In the event that Principal Seller or Purchaser shall fail to 
make such reasonable best efforts to mhigate or resolve any claim or liability, then 
(unless the proviso to the foregoing sentence shall be applicable) notwithstanding 
anything else to the contrary contained herein, the other party shall not be required to 
indemnify any person for any loss, liability, claim, damage or expense that could 
reasonably be expected to have been avoided if Principal Seller or Purchaser, as the case 
may be, had made such reasonable best efforts. 

SECTIQN 8.07. Survival of Representations, Warranties, Covenants and 
Agreements. The representations, warranties, covenants and agreements contained in this 
Agreement and in any document delivered in connection herewith shall survive the 
Closing solely for purposes of this Article VIII and as follows: (i) the representations and 
warranties of Principal Seller and Purchaser contained in this Agreement and in any 
Ancillary Agreement, other than the Seller Specified Representations, the Purchaser 
Specified Representations and the representations and warranties contained in Section 
3.15, shall survive for fifteen months following the Closing; (ii) the Seller Specified 
Representations and the Purchaser Specified Representations shall survive indefinitely; 
(iii) the representations and warranties contained in Section 3.15 shall survive until 60 
days after the expiration ofthe applicable statutes of limitation; (iv) the covenant 
contained in Section 5.04(b) shall survive for three years following the Closing, except 
that such covenant shall survive for five years following the Closing Date to the extent 
that it applies to trade secrets ofthe Acquired Business; (v) the covenant contained in 
Section 5.24 shall survive for two years following the Closing; (vi) the covenants 
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contained in Sections 5.02, 5.03, 5.05 and 5.09 shall not survive the Closing and (vii) the 
other covenants contained in this Agreement shall survive indefinitely. 

SECTION 8.08. No Additional Representations. Purchaser acknowledges 
that, should the Closing occur. Purchaser shall acquire the Acquired Business without any 
representation or warranty as to merchantability or fitness for any particular purpose, in 
an "as is" condition and on a "where is" basis, except as otherwise expressly set forth in 
this Agreement. 

ARTICLE IX 

General Provisions 

SECTION 9.01. Assignment. This Agreement and the rights and 
obligations hereunder shall not be assignable or transferable by any party without the 
prior written consent ofthe other parties hereto. Notwithstanding the foregoing. 
Purchaser may assign its right to purchase the Securities and the Acquired Assets to one 
or more subsidiaries of Purchaser (each a "Purchaser Designee") without the prior written 
consent of Principal Seller; provided, however, that no such assignment shall (i) limh or 
affect Purchaser's obligations hereunder or (ii) result in the breach bf any representation 
or warranty of Purchaser made in this Agreement. Any attempted assignment in violation 
of this Section 9.01 shall be void. 

SECTION 9.02. No Third-Party Beneficiaries. Except as provided in 
Article Vill, this Agreement is for the sole benefit ofthe parties hereto and their 
permitted assigns and nothing herein expressed or implied shall give or be construed to 
give to any person, other than the parties hereto and such assigns, any legal or equitable 
rights hereunder. 

SECTION 9.03. Notices. All notices or other communications required 
or permitted to be given hereunder shall be in writing and shall be delivered by hand or 
sent by facsimile or sent, postage prepaid, by registered, certified or express mail or 
overnight courier service and shall be deemed given when so delivered by hand or 
facsimile, or if mailed, when received, as follows: 

(i) if to Purchaser, 

Fuji Photo Film Co., Ltd. 
26-30, Nishiazabu 2-chome, 
Minato-ku, Tokyo 106-8620 
Japan 

Attention: Mr. Toshio Takahashi, Senior Vice President 
Facsimile: 813 3406-2204 

with a copy to: 
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Winston & Strawn LLP 
200 Park Avenue 
New York, NY 10166 

Attention: Jay Gladis, Esq. 
Facsimile: 212-294-4700; and 

(ii) if to Principal Seller, 

Arch Chemicals, Inc. 
501 Merritt 7 
P.O. Box 5204 
Norwalk, CT 06856-5204 

Attention: Chief Financial Officer 
Facsimile: (203)229-3652 

with a copy to: 

Arch Chemicals, Inc. 
501 Merritt 7 
P.O. Box 5204 
Norwalk, CT 06856-5204 

Attention: Corporate Secretary 
Facsimile: (203)229-3652 

and an additional a copy to: 

Cravath, Swaine & Moore LLP 
Worldwide Plaza 
825 Eighth Avenue 
New York, NY 10019 

Attention: Robert 1. Townsend, 111, Esq. 
Facsimile: 212-474-3700 

SECTION 9.04. Interpretation: Exhibits and Schedules; Certain 
Definitions, (a) The headings contained in this Agreement, in any Exhibit or Schedule 
hereto and in the table of contents to this Agreement are for reference purposes only and 
shall not affect in any way the meaning or interpretation of this Agreement. Any matter 
set forth in any provision, subprovision, section or subsection of any Schedule, including 
the Seller Disclosure Schedule, shall be deemed to also be set forth in each other 
provision, subprovision, section or subsection of any Schedule, including the Seller 
Disclosure Schedule, to the extent that it is reasonably apparent that such matter relates to 
such other provision, subprovision, section or subsection. All Exhibits and Schedules 
annexed hereto or referred to herein are hereby incorporated in and made a part of this 
Agreement as if set forth in full herein. Any capitalized terms used in any Schedule or 
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Exhibit but not otherwise defined therein, shall have the meaning as defined in this 
Agreement. When a reference is made in this Agreement to a Section, Exhibit or 
Schedule, such reference shall be to a Section of, or an Exhibit or Schedule to, this 
Agreement unless otherwise indicated. For purposes of (i) Articles 11, 111 and IV of this 
Agreement, references to U.S. dollar amounts shall also be deemed to be references to the 
foreign currency equivalents of such amounts as calculated as of October 1, 2004; (ii) 
Article V of this Agreement, references to U.S. dollar amounts shall also be deemed to be 
references to the foreign currency equivalents of such amounts as calculated as ofthe 
date of this Agreement and (iii) Article VIII of this Agreement, references to U.S. dollar 
amounts shall also be deemed to be references to the foreign currency equivalents of such 
amounts as calculated as ofthe date that notice with respect to a claim for 
indemnification is delivered pursuant to Article VIII. 

(b) For all purposes hereof: 

"Account" shall have the meaning set forth in Section 5.07(k)(i). 

"Accounting Firm" shall have the meaning set forth in Section 1.07(b). 

"Accrual Year" shall have the meaning set forth in Section 5.07(k)(ii). 

"Acquired Assets" shall have the meaning set forth in Section 1.02(a). 

"Acquired Business" shall have the meaning set forth in the recitals to this 
Agreement. 

3.21(a). 
"Acquired Business Employee" shall have the meaning set forth in Section 

"Acquired Business Material Adverse Effect" means any state of facts, 
change, effect, condition, development, event or occurrence that is materially adverse to 
the business, assets, financial condition or results of operations ofthe Acquired Business, 
taken as a whole; provided, however, that in no event shall any state of fact, change, 
effect, condition, development, event or occurrence resulting from any ofthe following, 
alone or in combination, be deemed to constitute, or be taken into account in determining 
whether there has been, or is reasonably likely to be, an Acquired Business Material 
Adverse Effect: (i) any changes, events or circumstances generally relating to (and not 
specifically relating to the Acquired Business) (x) the United States or any foreign 
economy; or (y) any industry in which the Acquired Business operates; (ii) any 
transactions or actions contemplated by this Agreement; and (iii) any actions of Principal 
Seller or any of its subsidiaries with respect to which Purchaser has provided a Purchaser 
Consent. 

1.02(a)(i). 

1.02(a)(iv). 

"Acquired Premises" shall have the meaning set forth in Section 

"Acquired Receivables" shall have the meaning set forth in Section 
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"Acquired Subsidiaries" shall have the meaning set forth in the recitals to 
this Agreement. 

"Acquisition" shall have the meaning set forth in the Recitals to this 
Agreement. 

"ACT" shall have the meaning set forth in Section 3.15(a). 

"Adiusted Purchase Price" shall have the meaning set forth in Section 
1.07(c). 

"affiliate" of any person means another person that directly or indirectly, 
through one or more intermediaries, controls, is controlled by, or is under common 
control with, such first person. 

"AMM Business" means the MM Business together with the CMS 
Business. 

"Ancillary Agreements" shall have the meaning set forth in Section 
1.02(b)(vi). 

"Antitrust Authorities" shall have the meaning set forth in Section 5.05(b). 

"Antitrust Laws" shall have the meaning set forth in Section 5.05(b). 

"Applicable Percentage" shall have the meaning set forth in Section 
5.07(k)(i). 

"Applicable Seller Health Plans" shall have the meaning set forth in 
Section 5.07(i). 

"Assets Sellers" shall have the meaning set forth in the recitals to this 
Agreement. 

"Assigned Contracts" shall have the meaning set forth in Section 
1.02(a)(viii). 

"Assumed Liabilities" shall have the meaning set forth in Section 1.03(a). 

"Balance Sheet" shall have the meaning set forth in Section 3.04. 

"Belgian Facility" shall mean the facility located at Keetberglaan IA -
Havennummer 1061, B-2070 Zwijndrecht, Belgium and occupied by an Acquired 
Subsidiary pursuant to that certain land lease dated June 11, 1991 with the Flemish 
Regional Government. 

"Business Benefit Plans" shall have the meaning set forth in Section 
3.17(a). 
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"Business Contracts" shall have the meaning set forth in Section 3.08(b). 

"Business Intellectual Propertv" shall have the meaning set forth in 
Section 3.07(a). 

"Business Propertv" shall have the meaning set forth in Section 3.06(b). 

"Business Technologv" shall have the meaning set forth in Section 3.07(f). 

"Carryover Period" shall have the meaning set forth in Section 5.07(d). 

"Cause" means the wilful and continued failure of a Participant to 
substantially perform his or her duties; the wilful engaging by a Participant in gross 
misconduct that Purchaser or the employing Purchaser Designee or Acquired Subsidiary 
determines in good faith is significantly injurious, financially or otherwise, to the 
Acquired Business; a Participant's misconduct in the course of his or her employment 
which is a felony or other act of dishonesty, fraud, or deceit; or a Participant's action or 
omission constituting gross negligence in the course his or her employment; provided, 
that no act or failure to act on the part of a Participant will be considered "wilful" unless 
done or omitted not in good faith and without reasonable belief that the action or 
omission was in the interests ofthe Acquired Business or not opposed to the interests of 
the Acquired Business. 

"Closing" shall have the meaning set forth in Section 1.05(a). 

"Closing Date" shall have the meaning set forth in Section 1.05(a). 

"Closing Date Amount" shall have the meaning set forth in Section 
.06(b). 

1.07(a). 

"Closing Statement" shall have the meaning set forth in Section 1.07(a). 

"Closing Working Capital" shall have the meaning set forth in Section 

"CMS Business" means Principal Seller's marketing and selling of 
chemical management services to the microelectronics, semiconductor and other 
electronic components industries, such as: (i) inventory management, (ii) chemical 
distribution system management, (iii) chemical handling, (iv) sample collection and 
analysis, (v) data collection, (vi) waste management (vii) recycling programs and 
(viii) regulatory compliance. 

5.13(a). 

"Code" shall have the meaning set forth in Section 3.15(a). 

"Competitive Activities" shall have the meaning set forth in Section 
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"Confidentiality Agreement" shall have the meaning set forth in Section 

"Consent" shall have the meaning set forth in Section 2.03. 

"Contracts" shall have the meaning set forth in Section 1.02(a)(viii). 

"Current Assets" shall have the meaning set forth in Section 1.07(d). 

"Current Liabilities" shall have the meaning set forth in Section 1.07(d). 

"Disability" shall have the meaning set forth in Section 5.07(k)(iv). 

"DOJ" shall have the meaning set forth in Section 5.05(b). 

"EBITDA" shall have the meaning set forth in Section 6.02(f). 

"Environmental Law" shall have the meaning set forth in Section 

"Environmental Permhs" shall have the meaning set forth in Section 

"Environmental Reports" shall have the meaning set forth in Section 

"ERISA" shall have the meaning set forth in Section 3.17(a). 

"ERISA Affiliate" shall have the meaning set forth in Section 3.17(e). 

"Estimated Purchase Price Adjustment" shall have the meaning set forth in 
Section 1.06(b). 

"Exchange Act" shall have the meaning set forth in Section 2.03. 

"Excluded Assets" shall have the meaning set forth in Section 1.02(b). 

"Excluded Facility" means the manufacturing facility located at 2450 Olin 
Road, Brandenburg, Kentucky 40108-0547, that Principal Seller, through one or more 
subsidiaries, owns and operates as part ofthe MM Business. 

"Excluded Liability" shall have the meaning set forth in Section 1.03(b). 

"Financial Statements" shall have the meaning set forth in Section 3.04. 

"Foreign Acquisition Agreements" shall have the meaning set forth in 
Section 1.01(b). 

3.20(h)(i). 

3.20(d). 

3.20(g). 
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"Foreign Business Benefit Plan" shall have the meaning set forth in 
Section 3.17(g). 

5.07(h). 

3.20(h)(ii). 

"FSA" shall have the meaning set forth in Section 5.07(h). 

"FSA Transition Period" shall have the meaning set forth in Section 

"FTC" shall have the meaning set forth in Section 5.05(b). 

"GAAP" shall have the meaning set forth in Section 1.07(d)(i). 

"GARC" shall have the meaning set forth in Section 2.03. 

"Governmental Entity" shall have the meaning set forth in Section 2.03. 

"Group Relief shall have the meaning set forth in Section 3.15(a). 

"Hazardous Materials" shall have the meaning set forth in Section 

"HSR Act" shall have the meaning set forth in Section 2.03. 

"including" means including, without limitation. 

"Income Taxes" shall have the meaning set forth in Section 3.15(a). 

"indemnified party" shall have the meaning set forth in Section 8.06(a). 

"indemnifying party" shall have the meaning set forth in Section 8.06(a). 

"Intellectual Propertv" shall have the meaning set forth in Section 

"Inventorv" shall have the meaning set forth in Section 1.02(a)(ii). 

"Investments" shall have the meaning set forth in Section 1.02(a)(ix). 

"Joint Venture" means FUJIFILM Arch Co., Ltd., a Japanese corporation. 

"Joint Venture Interesf means the 49% ownership interest in the Joint 
Venture owned as ofthe date of this Agreement by Arch Specialty Chemicals, Inc. 

"Judgment" shall have the meaning set forth in Section 2.03. 

"Key Employee" shall have the meaning set forth in Section 5.07(k). 

"knowledge" means (i) with respect to Principal Seller, the actual 
knowledge, without inquiry, ofthe persons set forth in Section 9.04(b)(i) ofthe Seller 
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Disclosure Schedule, and (ii) with respect to Purchaser, the actual knowledge, without 
inquiry, ofthe persons set forth in Section 9.04(b)(ii) ofthe Seller Disclosure Schedule. 

"Known Environmental Matters" shall have the meaning set forth in 
Section 5.25. 

"Law" shall have the meaning set forth in Section 2.03. 

"Leased Propertv" shall have the meaning set forth in Section 3.06(a). 

"Lease" shall have the meaning set forth in Section 3.06(a). 

"Licensed Software" means rights relating to computer software licensed 
by Principal Seller, an Acquired Subsidiary or an Assets Seller and used, held for use or 
intended to be used primarily in the operation or conduct ofthe Acquired Business. 

"Liens" shall have the meaning set forth in the Section 3.05(a). 

"Losses" shall have the meaning set forth in the Section 8.02(a). 

'MM Business" shall have the meaning set forth in the recitals to this 
Agreement. 

1.07(b). 
"Notice of Disagreement" shall have the meaning set forth in Section 

"Other Bid" shall have the meaning set forth in Section 5.02. 

"Owned Propertv" shall have the meaning set forth in Section 3.06(a). 

"Owned Software" means all physical embodiments (including source and 
object code) of and rights relating to computer software owned by Principal Seller, an 
Acquired Subsidiary or an Assets Seller and used, held for use or intended to be used 
primarily in the operation or conduct ofthe Acquired Business. 

"Participant" shall have the meaning set forth in Section 3.17(a). 

"Permits" shall have the meaning set forth in Section 3.13(a). 

"Permitted Goods and Services" shall have the meaning set forth in 
Section 5.13(a). 

"Permitted Liens" shall have the meaning set forth in Section 3.05(a). 

"person" means any individual, firm, corporation, partnership, limited 
liability company, trust, joint venture. Governmental Entity or other entity. 

"Phase 1 Reports" means (i) the Phase I Environmental Site Assessment 
Report for the AMM Facility - East Providence Rl, 200 Massasoit Avenue, prepared by 
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EBI Consulting, dated October 18, 2004, (ii) the Phase I Environmental Site Assessment 
Report for the AMM Facility - North Kingstown Rl, 80 Circuit Drive, prepared by EBI 
Consulting, dated October 13, 2004, (iii) the Phase 1 Environmental Site Assessment 
Report for the AMM Facility - Mesa, AZ, 6550 South Mountain Avenue, prepared by 
EBI Consulting, dated October 11, 2004 and (iv) the Phase I Environmental Assessment, 
Arch Chemicals, Zwijndrecht, Belgium, prepared by URS Corporation, dated September 
29, 2004. 

company. 

"Planar" means Planar Solutions, L.L.C, a Delaware limited liability 

"Planar Business" means the operations and businesses of Planar. 

"Planar Interesf means all of Principal Seller's ownership interest in 
Planar and the other interests and obligations of Principal Seller associated primarily with 
such ownership interest; and 

"PPO Participants" shall have the meaning set forth in Section 5.07(i). 

"Price Allocation" shall have the meaning set forth in Section 5.20(b). 

"Principal Seller" shall have the meaning set forth in the preamble to this 
Agreement. 

8.01(b). 
"Principal Seller Indemnitees" shall have the meaning set forth in Section 

"Proceeding" shall have the meaning set forth in Section 3.13(a). 

"Purchase Price" shall have the meaning set forth in Section 1.01. 

"Purchaser" shall have the meaning set forth in the preamble to this 

"Purchaser 401(k) Plan" shall have the meaning set forth in Section 

"Purchaser Consent" shall have the meaning set forth in Section 5.01. 

"Purchaser Designee" shall have the meaning set forth in Section 9.01. 

"Purchaser Flexible Spending Plans" shall have the meaning set forth in 
Section 5.07(h). 

Agreement. 

5.07(f). 

8.01(a). 
'Purchaser Indemnitees" shall have the meaning set forth in Section 
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"Purchaser Material Adverse Effecf shall have the meaning set forth in 
Section 4.03. 

"Purchaser Specified Representations" shall have the meaning set forth in 
Section 8.07. 

"Purchaser Tax Benefit" shall have the meaning set forth in Section 
8.06(d)(iv). 

"Records" shall have the meaning set forth in Section 1.02(a)(xiv). 

"Release" shall have the meaning set forth in Section 3.20(h)(iii). 

"Securities" shall have the meaning set forth in the recitals to this 

"Securities Sellers" shall have the meaning set forth in Section 2.04. 

"Seller 40l(k)Plan" shall have the meaning set forth in Section 5.07(f). 

"Seller Arizona HMO" shall have the meaning set forth in Section 5.07(1). 

"Seller California PPO and HMO" shall have the meaning set forth in 
Section 5.07(i). 

"Seller Disclosure Schedule" shall have the meaning set forth in Article 11. 

"Seller Flexible Spending Plans" shall have the meaning set forth in 
Section 5.07(h)(i). 

"Seller LTIP" shall have the meaning set forth in Section 5.07(j). 

"Seller Material Adverse Effecf shall have the meaning set forth in 
Section 2.03. 

"Seller PPO Plan" shall have the meaning set forth in Section 5.07(i). 

"Seller Rhode Island PPO and HMO" shall have the meaning set forth in 
Section 5.07(1). 

"Seller Specified Representations" shall have the meaning set forth in 
Section 8.02(c)(v). 

"Seller Tax Detriment" shall have the meaning set forth in Section 
8.06(d)(iv). 

"Sellers" shall have the meaning set forth in the recitals to this Agreement. 

"Straddle Period" shall have the meaning set forth in Section 5.08. 
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"subsidiary" of any person means another person, an amount ofthe voting 
securities, other voting ownership or voting partnership interests of which is sufficient to 
elect at least a majority of its Board of Directors or other governing body (or, if there are 
no such voting interests, more than 50% ofthe equity interests of which) is owned 
directly or indirectly by such first person or by another subsidiary of such first person. 

"Supplies" shall have the meaning set forth in Section 5.18. 

"Tax" or "Taxes" shall have the meaning set forth in Section 3.15(a). 

"Tax Claim" shall have the meaning set forth in Section 8.06(d)(i). 

"Tax Indemnitee" shall have the meaning set forth in Section 8.06(d)(i). 

"Tax Indemnitor" shall have the meaning set forth in Section 8.06(d)(i). 

"Tax Records" shall have the meaning set forth in Section 5.08(c). 

"Taxes Act" shall have the meaning set forth in Section 3.15(a). 

"Taxing Authority" shall have the meaning set forth in Section 3.15(a). 

"Tax Return" or "Tax Returns" shall have the meaning set forth in Section 
3.15(a). 

5.07(a). 

5.07(c). 

3.02(a). 

"Technologv" shall have the meaning set forth in Section 1.02(a)(vi). 

"Third Party Claim" shall have the meaning set forth in Section 8.06(a). 

"Title Company' shall have the meaning set forth in Section 5.23. 

"Transfer Taxes" shall have the meaning set forth in Section 5.06(b). 

"Transferred Participant" shall have the meaning set forth in Section 

"U.S. Transferred Participant" shall have the meaning set forth in Section 

"UK Companv Group" shall have the meaning set forth in Section 3.15(a). 

"Voting Companv Debt" shall have the meaning set forth in Section 

"waiving party" shall have the meaning set forth in Section 6.05. 

"WC Amount" shall have the meaning set forth in Section 1.07(c). 

"Working Capital" shall have the meaning set forth in Section 1.07(d). 
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"Year-End Statement" shall have the meaning set forth in Section 1.07(d). 

SECTION 9.05. Counterparts. This Agreement may be executed in one 
or more counterparts, all of which shall be considered one and the same agreement, and 
shall become effective when one or more such counterparts have been signed by each of 
the parties and delivered to the other parties. 

SECTION 9.06. Entire Agreement. This Agreement, the Ancillary 
Agreements and the Confidentiality Agreement, along with the Schedules and Exhibits 
hereto and thereto, contain the entire agreement and understanding among the parties 
hereto with respect to the subject matter hereof and supersede all prior agreements and 
understandings relating to such subject matter. None ofthe parties shall be liable or 
bound to any other party in any manner by any representations, warranties or covenants 
relating to such subject matter except as specifically set forth herein or in the Ancillary 
Agreements or the Confidentiality Agreement. 

SECTION 9.07. Severability. If any provision of this Agreement (or any 
portion thereof) or the application of any such provision (or any portion thereof) to any 
person or circumstance shall be held invalid, illegal or unenforceable in any respect by a 
court of competent jurisdiction, such invalidity, illegality or unenforceability shall not 
affect any other provision hereof (or the remaining portion thereof) or the application of 
such provision to any other persons or circumstances. 

SECTION 9.08. Consent to Jurisdiction. Each party irrevocably submits 
to the exclusive jurisdiction of (a) the Supreme Court ofthe State of New York, New 
York County, and (b) the United States District Court for the Southem District of New 
York, for the purposes of any suit, action or other proceeding arising out of this 
Agreement, any Ancillary Agreement or any transaction contemplated hereby or thereby. 
Each party agrees to commence any such action, suit or proceeding either in the United 
States District Court for the Southern District of New York or if such suit, action or other 
proceeding may not be brought in such court for jurisdictional reasons, in the Supreme 
Court ofthe State of New York, New York County. Each party further agrees that 
service of any process, summons, notice or document by U.S. registered mail to such 
party's respective address set forth above shall be effective service of process for any 
action, suit or proceeding in New York with respect to any matters to which h has 
submitted to jurisdiction in this Section 9.08. Each party irrevocably and unconditionally 
waives any objection to the laying of venue of any action, suit or proceeding arising out 
of this Agreement, any Ancillary Agreement or the transactions contemplated hereby and 
thereby in (i) the Supreme Court ofthe State of New York, New York County, or (ii) the 
United States District Court for the Southem District of New York, and hereby and 
thereby further irrevocably and uncondhionally waives and agrees not to plead or claim 
in any such court that any such action, suit or proceeding brought in any such court has 
been brought in an inconvenient forum. 

SECTION 9.09. Governing Law. This Agreement shall be governed by 
and construed in accordance with the intemal laws ofthe State of New York applicable to 
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agreements made and to be performed entirely within such State, without regard to the 
conflicts of law principles of such State. 

SECTION 9.10. Waiver of Jury Trial. Each party hereby waives to the 
fullest extent permitted by applicable Law, any right it may have to a trial by jury in 
respect to any litigation directly or indirectly arising out of, under or in connection with 
this Agreement, any Ancillary Agreement or any transaction contemplated hereby or 
thereby. Each party (a) certifies that no representative, agent or attorney of any other 
party has represented, expressly or otherwise, that such other party would not, in the 
event of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it and 
the other parties hereto have been induced to enter into this Agreement and the Ancillary 
Agreements, as applicable, by, among other things, the mutual waivers and certifications 
in this Section 9.10. 
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IN WITNESS WHEREOF, Principal Seller and Purchaser have duly 
executed this Agreement as ofthe date first written above. 

ARCH CHEMICALS, INC., 

by 
Isi Louis S. Massimo 
Name: Louis S. Massimo 
Title: Executive Vice President and 

Chief Financial Officer 

FUJI PHOTO FILM CO., LTD, 

by 
/s/ Toshio Takahashi 
Name: Toshio Takahashi 
Titie: Senior Vice President 
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Schedule A 

Arch Specialty Chemicals, Inc. 
Arch Chemicals NV 
Arch Semiconductor Chemicals S.A.S. 
Arch Semiconductor Chemicals Limited 
Arch Semiconductor Chemicals GmbH 
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Schedule B 

Arch Chemical Specialties Products, Inc. 
Arch Electronic Chemicals, Inc. 
Arch Chemicals, S.R.L. 
Arch Chemicals Singapore Pte Ltd 
Arch Chemicals (Hong Kong) Limited 




